STATE OF INDIANA ) IN THE LAKE SUPERIOR COURT

) SS: o :
COUNTY OF MARION ) CAUSE NO. %5C010711PL00301
STATE OF INDIANA,
Plaintiff,
V.

VACATION RESORT MANAGEMENT
INC., HARBOR MANAGEMENT OF
COLORADO LLC, HARBOR
MANAGEMENT CORPORATION,
MADELINE ALLERTON, DAVID
HADDAD, and LISA JANTELEZIO,
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Defendants.

COMPLAINT FOR INJUNCTION.
RESTITUTION, COSTS, AND CIVIL PENALTIES

The State of Indiana, by Attorney General Steve Carter and Deputy Attorney General
Matt Light, petitions the Court pursuant to the Indiana Deceptive Consumer Sales Act, Ind. Code
§ 24-5-0.5-1, et seq., Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-1-1 ef seq.,
Telephone Solicitations Act, Ind. Code § 24-5-12-1 ef seq., and Indiana Time Shares and
Camping Clubs Act, Ind. Code § 32-32-1-1 ef seq., for injunctive relief, consumer restitution,
investigative costs, civil penalties, and other relief.

PARTIES

1. The Plaintiff, State of Indiana, is authorized to bring this action and to seek

injunctive and other statutory relief pursuant to Ind. Code § 24-5-0.5-4(c), Ind. Code § 24-8-6-3,

Ind. Code § 24-5-12-23, and Ind. Code § 32-32-3-14.
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2. The Defendant, Vacation Resort Management Inc. (hereinafter “VRMI”), at all
times relevant to this Complaint was a Nevada foreign corporation regularly engaged in the sale
of time shares, travel club memberships, and vacation packages to Indiana consumers. VRMI
maintained principal places of business at 222 East State Street, Batavia, Illinois 60510 and 903
Commerce Drive, Oak Brook, Illinois 60523 and an Indiana office located at 5265 Commerce
Drive, Crown Point, Indiana, 46305.

3. The Defendant, Harbor Management of Colorado LLC (hereinafter “Harbor -
Colorado™), at all times relevant to this Complaint was a Colorado foreign limited liability
company regularly engaged in the sale of time shares, travel club memberships, and vacation
packages to Indiana consumers. Harbor — Colorado maintained a principgl} place of business at
3212 Rock Creek Drive, Broomfield, Colorado 80020 and an Indiana office located at 5265
Commerce Drive, Crown Point, Indiana, 46305.

4. The Defendant, Harbor Management Corporation (hereinafter “Harbor —
Nevada”), at all times relevant to this Complaint was an Illinois foreign corporation regularly
engaged in the sale of time shares, travel club memberships, and vacation packages to Indiana
consumers. Harbor — Nevada maintained principal places of business at 3101 Spring Mountain
Road, # 3, Las Vegas, Nevada 89102 and 1050 East Flamingo Road, Suite S-305, Las Vegas,
Nevada 89119 and an Indiana office located at 5265 Commerce Drive, Crown Point, Indiana,
46305.

5. The Defendant, Madeline M. Allerton (hereinafter “Allerton”), at all times
relevant to this Complaint was an individual regularly engaged in the sale of time shares, travel
club memberships, and vacation packages to Indiana consumers. Allerton was the president of

VRMI and resided or resides at 1231 Kaneville Road, Geneva, Illinois 60134; 401 Elm Avenue,



Geneva, Illinois 60134; 222 East State Street, Batavia, Illinois 60510; or 710 Natwill Square,
Geneva, [llinois 60134

6. The Defendant, David W. Haddad (hereinafter “Haddad™), at all times relevant to
this Complaint was an individual regularly engaged in the sale of time shares, travel club
memberships, and vacation packages to Indiana consumers. Haddad was or is the vice president
of VRMI, owner/operator of Harbor — Nevada, and co-managing member of Harbor — Colorado,
and he resided or resides at P.O. Box 254, Franklin, Arkansas 72536; 1231 Kaneville Road,
Geneva, Illinois 60134; 4653 Aventura Canyon Court, Las Vegas, Nevada 89139; or 11326
Patores Street, Las Vegas, Nevada 89141.

7. The Defendant, Lisa B. Jantalezio, also known as Lisa B. Haddad and formerly
known as Lisa B. Alonso and Lisa B. Rogers (hereinafter “Jantelezio™), at all times relevant to
this Complaint was an individual regularly engaged in the sale of time shares, travel club
memberships, and vacation packages to Indiana consumers. Jantelezio was or is the vice
president of VRMI, owner/operator of Harbor — Nevada, and co-managing member of Harbor —
Colorado, and she resided or resides at P.O. Box 254, Franklin, Arkansas 72536; 1231 Kaneville
Road, Geneva, Illinois 60134; 4653 Aventura Canyon Court, Las Vegas, Nevada 89139; or
11326 Patores Street, Las Vegas, Nevada 8§9141.

8. When, in this Complaint, reference is made to any act of Defendants, such
allegations shall be deemed to mean that the principals, agents, representatives, or employees of
Defendants did or authorized such acts to be done while actively engaged in the management,
direction, or control of the affairs of Defendants and while acting within the scope of their duties,

employment, or agency.



FACTS
A. General Allegations

9, VRM], Harbor — Colorado, and Harbor — Nevada did business in Indiana under
various assumed and fictitious names, including Harbor Resort Management Group, Harbor
Management Resort Group, Harbor Resorts, Vacation Resorts, Star Vacation Club, Star
Vacations, and VRM.

10. VRMI, Harbor — Colorado, and Harbor — Nevada failed to obtain certificates of
existence or certificates of authority to do business in the State of Indiana.

11. On April 13, 2005, VRMI entered into a purchase agreement with Alternative
Debt Portfolios L.P. (hereinafter “ADP”) in which VRMI agreed to sell or assign certain
contracts, conditional sales contracts, chattel, installment notes, promissory notes, security
- agreements, invoices, accounts receivables, leases, and other obligations to ADP. A true and
correct copy of VRMI’s contract with ADP is attached and incorporated by reference as Exhibit
“A”.

12.  On January 1, 2006, ADP sub-contracted with Highlands Credit Corporation
(hereinafter “Highlands™) wherein Highlands agreed to perform billing and collections services
for certain contracts assigned or sold to ADP. A true and correct copy of ADP’s contract with
Highlands is attached and incorporated by reference as Exhibit “B”.

13. On October 13, 2006, Harbor — Colorado, Haddad, and Jantelezio entered into a
contract with VRMI in which Harbor — Colorado, Haddad, and Jantelezio purchased the assets
and accounts of VRMI. A true and correct copy of the asset purchase and sale agreement is

attached and incorporated by reference as Exhibit “C”.



14. On October 18, 2006, Harbor — Colorado and Harbor — Nevada, collectively
entered into a purchase agreement with ADP in which Harbor — Colorado and Harbor — Nevada
agreed to sell or assign certain contracts, conditional sales contracts, security agreements,
invoices, accounts receivables, leases, and other obligations to ADP. A true and correct copy of
the purchase agreement is attached and incorporated by reference as Exhibit “D”.

15.  Asamaterial inducement and in consideration for ADP entering into the purchase
agreement referenced in paragraph fourteen (14), Haddad and Jantelezio each individually
executed a Personal Guaranty with ADP on October 19, 2006 and October 20, 2006,
respectively. True and correct copies of Haddad’s Guaranty and Jantelezio’s Guaranty are
attached and iﬁcorporated by reference as Exhibits “E” and “F,” respectively.

16. On January 23, 2007, ADP sub-contracted with Sonnenschein Financial Services
Inc. (hereinafter “Sonnenschein) wherein Sonnenschein agreed to perform billing and
collections services for certain contracts assigned or sold to ADP. A true and correct copy of
ADP’s contract with Sonnenschein is attached and incorporated by reference as Exhibit “G”.

17.  On July 1, 2007, ADP executed a second sub-contract with Highlands wherein
Highlands agreed to perform billing and collections services for certain contracts assigned or
sold to ADP. A true and correct copy of ADP’s second contract with Highlands is attached and
incorporated by reference as Exhibit “H”.

18.  To attract prospects to Defendants’ time share, travel club membership, and
vacation package sales presentations, Defendants or their agents engaged in direct mail

solicitation and telemarketing of Indiana consumers.



19. At least since November 2005, Defendants have mailed solicitations or otherwise
provided notices to Indiana consumers stating that the recipients had won or may have won a
prize or prizes.

20.  The solicitations and notices referred to in paragraph nineteen (19) do not disclose
all eligibility limitations in least ten (10) point boldface type.

21.  The solicitations and notices referred to in paragraph nineteen (19) do not disclose
the verifiable retail values or statement of odds for each prize in immediate proximity with each
listing of the prize and in the same size type and boldness as the prize.

22.  The solicitations and notices referred to in paragraph nineteen (19) do not
disclose, in at least ten (10) point boldface type, that the recipients are required to hear or attend
a sales presentation in order to obtain the prize or prizes.

23.  The solicitations and notices referred to in baragraph nineteen (19) do not disclose
that the recipients are required to purchase additional goods or services, including shipping fees,
handling fees, or any other charge, in order to obtain the prize or prizes.

24.  Defendants have not registered with the Consumer Protection Division as
“sellers” under Ind. Code § 24-5-12.

25.  Defendants have not registered with the Consumer Protection Division as a time
share seller under Ind. Code § 32-32-3.

26.  VRMI, Harbor — Colorado, and Harbor — Nevada purposely interchanged and
substituted their corporate, legal, assumed, and fictitious names when soliciting and transacting
with consumers so as to confuse the consumers regarding the actual business entity with which

they were dealing.



27. Allerton, Haddad, and Jantelezio have ignored, controlled, and manipulated the
corporate and legal forms of their companies in an attempt to mislead and deceive consumers
transacting with the corporations.

28.  Pursuant to Ind. Code § 23-1-26-3, a shareholder may become personally liable
by reason of the shareholder’s own acts or conduct.

29.  Piercing the corporate veil to hold Allerton, Haddad, and Jantelezio personally
responsible for the actions of the corporations and companies they control is necessary to prevent

misuse of the corporate form and to prevent injustice to consumers.

B. Allegations Regarding Consumer Nikole Aponte’s and Josh Skalka’s Transaction.

30.  On or about August 16, 2006, Defendants, as agents of ICW Inc., entered into a
contract with Nikole Aponte and Josh Skalka (hereinafter “Aponte and Skalka”) of Chesterton,
Indiana, wherein Aponte and Skalka agreed to purchase a time share and vacation exchange club
membership for a total price of eight thousand dollars ($8,000.00). A true and correct copy of
Aponte’s and Skalka’s contract with Defendants is attached and incorporated by reference as
Exhibit “T”.

31. On or about August 16, 2006, Aponte and Skalka paid eight hundred dollars
($800.00) to Defendants as a down payment on the contract referenced in paragraph thirty (30)
and signed a promissory note and retail installment contract to pay the remaining balance at a
seventeen and eight-tenths percent (17.8%) interest rate.

32. At the time Defendants contracted with Aponte and Skalka, Defendants
represented that the time share and vacation package would entitle Aponte and Skalka to

participate in the RCI Exchange Program, which would allow her to exchange her time share



points for other accommodations subject to availability. Defendants further represented that they
would perform fulfillment and enrollment services necessary for Aponte and Skalka to use their
timeshare and exchange club membership and stated that they would be able to use the
purchased items by January 1, 2007.

33. At the time Defendants contracted with Aponte and Skalka, Defendants
represented that the consumers’ time share would be located in Florida.

34.  Aponte and Skalka ultimately received property interests in a time share named
“Villages on the Lake” located in Montgomery County, Texas.

35.  Defendants failed to perform fulfillment and enrollment services for Aponte and
Skalka and failed to pay ICW Inc. and RCI for the underlying property interest and memberships
until March 2007.

36. Because of Defendants’ misrepresentations and delay in performing their
obligations, Aponte and Skalka were not able to use their time share or exchange club

membership until April 2007.

C. Allegations Regarding Consumer Arturo Azcona’s and Danielle Azcona’s Transaction.
37. On or about November 17, 2005, Defendants entered into a contract with Arturo
Azcona and Danielle Azcona (hereinafter “Azconas™) of Merrillville, Indiana, wherein the
Azconas agreed to purchase a time share and vacation exchange club membership for a total
price of six thousand nine hundred ninety-five dollars ($6,995.00). A true and correct copy of
the Azconas’ contract with Defendants is attached and incorporated by reference as Exhibit “J”.
38.  On our about November 17, 2005, the Azconas paid six hundred ninety-nine

dollars and fifty cents ($699.50) to Defendants as a down payment on the contract referenced in



paragraph thirty-seven (37) and signed a promissory note and retail installment contract to pay
the remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

39.  Defendants contract with the Azconas provides that the Azconas purchased a
“service contract that requires seller to enroll Buyer in RCI and/or Star Vacation Club as well as
locating and overseeing the deeded transfer of ownership in Buyer from contracted developers,
resellers, homeowners association management companies and individuals, which can be used
for participation in the RCI points resort program.”

40. At the time Defendants contracted with the Azconas, Defendants represented that
the Azconas would receive their deeded timeshare interest and be enrolled in the RCI points
exchange system within sixty (60) days of the transaction date.

41. At the time Defendants transacted with the Azconas, Defendants provided a
written notice to the Azconas stating that they were entitled to a free “JetAway GetAway”
vacation package through a third-party promoter, Infinity Incentive Group.

42. The Azconas attempted to redeem their free vacation with Infinity Incentive
Group on November 22, 2005 and April 30, 2006, but they never received the prize.

43.  Defendants failed to provide the Azconas with a substitute prize and failed to
redeem the prize certificate after Infinity Incentive Group failed to do so.

44.  Subsequent to entering into the contract with the Azconas, Defendants sold their
rights under the promissory note referenced in paragraph thirty-eight (38) to ADP in January
2006, which sub-contracted the billing services for the contract to Highlands.

45.  Defendants failed to pay ICW Inc. for the Azconas’ time share at Inverness South
Padre until March 10, 2007. Defendants also failed to enroll the Azconas in RCI’s exchange

system until at least March 10, 2007.



46.  Because of Defendants’ misrepresentations and delay in paying for and enrolling
the timeshare and exchange club membership, the Azconas were unable to utilize their account
for almost four (4) months.

47. The Azconas attempted to cancel their contract and obtain a refund, but the
Defendants refused their request, so the Azconas are still receiving monthly bills from

Highlands.

D. Allegations Regarding Consumer Jamey Barnett’s Transaction.

48. On or about November 30, 2006, Defendants contacted Jamey Barnett
(hereinafter (“Barett”) of La Porte, Indiana, by telephone and represented that Barnett had won
a free one thousand dollar ($1,000.00) shopping spree and a free vacation.

49, On or about November 30, 2006, Bamett attempted to claim his prizes at
Defendants’ Crown Point location and Defendants provided Barnett with certificates stating that
additional shipping, handling, and reservation fees were required.

50. On or about November 30, 2006, Defendants entered into a contract with Barnett,
wherein Bamett agreed to purchase a time share and vacation exchange club membership for
four thousand nine hundred dollars ($4,900.00). A true and correct copy of Barnett’s contract
with Defendants is attached and incorporated by reference as Exhibit “K”.

51.  On or about November 30, 2006, Bamett paid Four Hundred Ninety Dollars
($490.00) to Defendants as a down payment on the contract referred to in paragraph fifty (50)
and signed a promissory note and retail installment contract to pay the remaining balance at a

seventeen and eight-tenths percent (17.8%) interest rate.
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52.  Defendants’ contract with Barnett provided that he could cancel the transaction
within one hundred twenty (120) hours and receive a full refund.

53.  Barnett cancelled his contract on December 4, 2006 by sending a written
cancellation request by certified mail to Defendants.

54.  Defendants promised Barnett on numerous occasions that they would provide a
refund to Bamnett and cancel his financing agreement.

55.  Despite Bamett’s cancellation, Defendants sold their rights under the promissory
note referenced in paragraph fifty-one (51) to ADP, which sub-contracted the billing and
collection services to Highlands.

56.  Defendants failed to timely notify ADP and Highlands of Barnett’s cancellation,
and Highlands sent billing statements and payment demands to Barnett.

57.  Defendants failed to refund Barnett’s down payment.

E. Allegations Regarding Consumers Morris and June Blackmon’s Transaction.

58. On or about June 6, 2006, the Defendants contacted Morris and June Blackmon
(hereinafter “Blackmons™) of East Chicago, Indiana, by telephone and represented that the
Blackmons may have won a television, a car, or a vacation.

59.  On or about June 6, 2006, the Blackmons attended a sales presentation at
Defendants’ Crown Point location and attempted to claim their prize

60.  Defendants did not provide a prize to the Blackmons.

61. On or about June 6, 2006, Defendants entered into a contract with the Blackmons
wherein the Blackmons agreed to purchase a time share and vacation exchange club membership

for a total price of seven thousand nine hundred ninety-five dollars ($7,995.00). A true and
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correct copy of the Blackmons’ contract with Defendants is attached and incorporated by
reference as Exhibit “L”.

62. On or about June 6, 2006, the Blackmons paid seven hundred ninety-nine dollars
and fifty cents ($799.50) to Defendants as a down payment on the contract referred to in
paragraph sixty-one (61), and signed a promissory note and retail installment contract to pay the
remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

63.  Defendants contract with the Blackmons provides that the Blackmons purchased a
“service contract that requires seller to enroll Buyer in RCI and/or Star Vacation Club as well as
locating and overseeing the deeded transfer of ownership in Buyer from contracted developers,
resellers, homeowners association management companies and individuals, which can be used
for participation in the RCI points resort program.”

64. At the time Defendants contracted with the Blackmons, Defendants represented
that the Blackmons would receive their deeded timeshare interest and be enrolled in the RCI
points exchange system within sixty (60) days of the transaction date.

65.  Defendants failed to pay ICW Inc. for the Blackmons’ time share until September
2007. Defendants also failed ‘to enroll the Blackmons in RCI’s exchange system until at least
September 2006.

66.  Because of Defendants’ misrepresentations and delay in paying for and enrolling
the time share and exchange club membership, the Blackmons were unable to utilize their

account for more than three (3) months.
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F. Allegations Regarding Consumer Crystal Corsey’s Transaction.

67.  On or about July 18, 2006, Defendants entered into a contract with Crystal Corsey
(hereinafter “Corsey”) of Merrillville, Indiana, wherein Corsey agreed to purchase a time share
and vacation exchange club membership for a total price of six thousand dollars ($6,000.00). A
true and correct copy of Corsey’s contract with Defendants is attached and incorporated by
reference as Exhibit “M”.

68. On or about July 18, 2006, Corsey paid one hundred seventy-five dollars
($175.00) to Defendants as a down payment on the contract referred to in paragraph sixty-seven
(67) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

69.  Defendants’ contract provided that it would “process enrollment on behalf of
Buyer into the RCI exchange program” and “arrange transfer of deeded inventory and ownership
from contracted Developer and Management companies to Buyer from RCI affiliated Resorts,”
among other things.

70. At the time Defendants contracted with Corsey, Defendants represented that
Corsey would receive her account information within thirty (30) days and further represented
that Corsey could begin using her time share and exchange club membership within sixty (60)
days.

71.  Corsey did not receive her account information until May 2007.

72. Defendants failed to provide fulfillment and enrollment services related to
Corsey’s time share and RCI membership until May 2007.

73.  Because of Defendants’ misrepresentations and delays, Corsey was unable to use

her vacation membership package until May 2007.
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G. Allegations Regarding Consumers Cornell and Penny Davis’s Transaction.

74.  On or about April 6, 2006, Defendants contacted Cornell and Penny Davis
(hereinafter “Davises”) of Hammond, Indiana, by telephone and represented that the Davises had
won a prize if they would agree to attend one of Defendants’ sales presentations.

75.  On or about April 6, 2006, Defendants emailed the Davises to confirm that they
had won an appointment to attend a sales presentation, that they had won a free one thousand
dollar shopping spree, and that they wer;e “guaranteed” to win “one of 5 major gifts”: a Cadillac
Escalade, ten (10) night Hawaiian vacation, two thousand five hundred dollars ($2,500.00) in
cash, seven (7) night Florida/Bahamas vacation and cruise, or a thirty-two (32) inch flatscreen
television.

76. On or about April 9, 2006, Defendants entered into a contract with the Davises,
wherein the Davises agreed to purchase a time share and vacation exchange club membership for
a total price of two thousand nine hundred ninety-five dollars ($2,995.00). A true and correct
copy of the Davises’ contract with Defendants is attached and incorporated by reference as
Exhibit “N”.

77. On or about April 9, 2006, the Davises paid two hundred ninety-five dollars
($295.00) to Defendants as a down payment on the contract referred to in paragraph seventy-six
(76) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

78.  Defendants’ contract with the Davises provided that it would “process enrollment

on behalf of Buyer into the [Interval International] exchange program” and “arrange transfer of
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inventory and ownership from contracted Developer and Management companies to Buyer from
Interval International affiliated Resorts,” among other things.

79. At the time Defendants contracted with the Davises, Defendants represented that
the Davises could begin using their time share and exchange club membership within sixty (60)
days.

80.  Defendants failed to disclose that the Davises would have to pay required
payment of additional costs and shipping and handling fees in order to redeem the free shopping
spree.

81. Defendants did not provide any of the “5 major gifts” referenced in paragraph
seventy-five (75) to the Davises.

82.  Defendants failed to provide fulfillment and enrollment services related to the
Davises’ time share and Intervel International RCI membership within sixty (60) days of the
transaction date.

83.  Because of Defendants’ misrepresentations and delays, the Davises were unable

to use their time share and exchange club membership until at least July 2007.

H. Allegations Regarding Consumers George and Therese Drozd’s Transaction.

84.  On or about February 18, 2006, Defendants mailed a post card to George and
Theresa Drozd (hereinafter “Drozds”) of Whiting, Indiana, and represented that the Drozds had
won a television if they would agree to attend one of Defendants’ sales presentations.

85. On or about February 18, 2006, the Drozds went to Defendants’ Crown Point
location to claim their prize. The Defendants did not give the Drozds the promised free

television.
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86. On or about February 18, 2006, Defendants entered into a contract with the
Drozds, wherein the Drozds agreed to purchase a time share and vacation exchange club
membership for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A
true and correct copy of the Drozds’ contract with Defendants is attached and incorporated by
reference as Exhibit “O”.

87. On or about February 18, 2006, the Drozds paid one hundred fifty dollars
($150.00) to Defendants as a down payment on the contract referred to in paragraph eighty-six
(86) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

88. At the time Defendants contracted with the Drozds, Defendants represented that
they would perform or provide enrollment services for the Drozds’ RCI exchange club account
within sixty (60) days.

89. At the time Defendants contracted with the Drozds, Defendants represented that
the purchase agreement would entitle the Drozds to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

90.  The Drozds made three (3) timely payments and attempted to use their RCI points
in May 2006, but their account had not been activated.

91.  Defendants failed to provide enrollment services for the Drozds’ RCI account
until August 2006.

92.  Because of Defendants’ misrepresentations and delays, the Drozds were unable to

use their exchange club membership until August 2006.
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I. Allegations Regarding Consumers Dean and Emma Efantis’ Transaction.

93. On or about May 30, 2006, the Defendant entered into a contract with Dean and
Emma Efantis (hereinafter “Efantises”) of Valparaiso, Indiana, wherein the Efantises agreed to
purchase a time share and vacation exchange club membership for a total price of one thousand
nine hundred ninety-five dollars ($1,995.00). A true and correct copy of the Efantises’ contract
with Defendants is attached and incorporated by reference as Exhibit “P”.

94.  On or about May 30, 2006, the Efantises signed a promissory note and retail
installment contract pay the entire balance at a seventeen and eight-tenths percent (17.8%)
interest rate.

95. At the time Defendants contracted with the Efantises, Defendants represented that
they would perform or provide enrollment services for the Efantises’ RCI exchange club account
within sixty (60) days.

96. At the time Defendants contracted with the Efantises, Defendants represented that
the purchase agreement would entitle the Efantises to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

97.  The Efantises made three (3) timely payments and attempted to use their RCI
points, but their account had not been activated and they were unable to obtain any
accommodations.

98.  Defendants failed to provide enrollment services for the Efantises’ RCI account
within sixty (60) days.

99.  Because of Defendants’ misrepresentations and delays, the Efantises were unable

to use their exchange club membership until at least June 2007.
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J. Allegations Regarding Consumer Michelle Ferrell’s Transaction.

100. On or about March 30, 2006, Defendants entered into a contract with Michelle
Ferrell (hereinafter “Ferrell”) of Michigan City, Indiana, wherein Ferrell agreed to purchase a
time share and vacation exchange club membership for a total price of six thousand nine hundred
ninety-five dollars ($6,995.00). A true and correct copy of Ferrell’s contract with Defendants is
attached and incorporated by reference as Exhibit “Q”.

101. On our about March 30, 2006, Ferrell signed a promissory note and retail
installment contract to pay the full amount due under the contract referenced in paragraph one
hundred (100) at a seventeen and eight-tenths percent (17.8%) interest rate.

102. At the time Defendants contracted with Ferrell, Defendants represented that
Ferrell could cancel the transaction at any time prior to the first payment due date.

103. Ferrell attempted to cancel the contract referenced in paragraph ninety-nine (99)
approximately three (3) weeks after the transaction date, before any payment due date had
passed, but Defendants refused to cancel the contract.

104. Defendants sold their rights under the promissory note referenced in paragraph
one hundred one (101) to ADP, which sub-contracted the billing and collection services to
Highlands.

105. Because of Defendants’ misrepresentations concerning cancellation rights, Ferrell

continues to receive billing statements and payment demands from Highlands.

K. Allegations Regarding Consumer Greg and Sharon Fodor’s Transaction.

106. On or about January 4, 2006, Defendants entered into a contract with Greg and

Sharon Fodor (hereinafter “Fodors”) of Portage, Indiana, wherein Fodors agreed to purchased a
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time share and vacation exchange club membership for a total price of one thousand three
hundred ninety-five dollars ($1,395.00). A true and correct copy of the Fodors’ contract with
Defendants is attached and incorporated by reference as Exhibit “R”.

107.  On or about January 4, 2006, Fodors paid one hundred thirty-nine dollars and fifty
cents ($139.50) to Defendants as a down payment on the contract referred to in paragraph one
hundred six (106) and signed a promissory note and retail installment contract to pay the
remaining balance.

108. At the time Defendants contracted with the Fodors, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ RCI exchange
club account and time share interest.

109. At the time Defendants contracted with Fodors, Defendants represented that the
purchase agreement would entitle the Fodors to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

110. The Fodors made more than three (3) timely payments and attempted to use their
RCI points in January 2007, but their account had not been activated and they were unable to
obtain any accommodations.

111. On or about January 3, 2007, Defendants represented that the Fodors would
receive their account information within six (6) to eight (8) weeks.

112.  On or about April 20, 2007, Defendants represented that the Fodors would receive
their account information within forty-five (45) days.

113. Defendangs have failed to provide enrollment and fulfillment services for the

Fodor’s time share and exchange club membership, failed to pay the time share company or RCI
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for the underlying time share interest and exchange company membership the Fodors purchased,
and failed to provide the Fodors with the applicable account information.
114. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Fodors have been unable to use their time share or exchange club points.

L. Allegations Regarding Consumer Jeffrey and Irene Francis’ Transaction.

115. On or about December 6, 2006, Defendants entered into a contract with Jeffrey
and Irene Francis (hereinafter “Francises’) wherein the Francises agreed to purchase a time share
and vacation exchange club membership for a total price of four thousand three hundred ninety
dollars ($4,390.00). A true and correct copy of the Francises’s contract with Defendants is
attached and incorporated by reference as Exhibit “S”.

116. On or about December 6, 2006, the Francises paid four hundred thirty dollars and
ninety cents ($430.90) to Defendants as a down payment on the contract referred to in paragraph
one hundred fifteen (115) and signed a promissory note and retail installment contract to pay the
remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

117. At the time Defendants contracted with the Francises, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ Interval
International exchange club account and time share interest.

118. At the time Defendants contracted with the Francises, Defendants represented that
that the Francises would receive their ownership and membership information within one (1)
month and could begin using their time share and exchange account at that time.

119. Defendants have failed to provide enroliment and fulfillment services for the

Fodor’s time share and exchange club membership, failed to pay the time share company or
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Interval International for the underlying time share interest and exchange company membership
the Francises purchased, and failed to provide the Francises with the applicable account
information.

120. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Francises have been unable to use their time share or exchange club points.

M. Allegations Regarding Consumer Edward and Lorraine Frank’s Transaction.

121.  On or about July 2, 2006, Defendants entered into a contract with Edward and
Lorraine Frank (hereinafter “Franks’) wherein the Franks agreed to purchase a time share and
vacation exchange club membership for a total price of one thousand five hundred ninety-five
dollars ($1,595.00). A true and correct copy of the Franks’ contract with Defendants is attached
and incorporated by reference as Exhibit “T”.

122, On or about July 2, 2006, the Franks paid one hundred fifty dollars ($150.00) to
Defendants as a down payment on the contract referred to in paragraph one hundred twenty-one
(121) and signed a promissory note and retail installment contract to pay the remaining balance
at a seventeen and eight-tenths percent (17.8%) interest rate.

123. At the time Defendants contracted with the Franks, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ RCI exchange
club account and time share interest.

124. At the time Defendants contracted with Franks, Defendants represented that the
purchase agreement would entitle the Franks to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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125. The Franks made more than three (3) timely payments and attempted to use their
RCI points in October 2006, but their account had not been activated and they were unable to
obtain any accommodations.

126. Defendants promised the Franks on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

127. Defendants have failed to provide enrollment and fulfillment services for the
Franks’ time share and exchange club membership, failed to pay the time share company or
Interval International for the underlying time share interest and exchange company membership
the Franks purchased, and failed to provide the Franks with the applicable account information.

128. Because of Defendants’ misrepresentation and failures to perform contract
obligations, the Franks have been unable to use their time share or exchange club points.

129. Subsequent to contracting with the Franks, Defendants sold their rights under the
promissory note referenced in paragraph one hundred twenty-two (122) to ADP, which sub-
contracted the billing and collection services to Highlands.

130. The Franks made payments totaling five hundred sixty-one dollars and ninety-six
cents ($561.96) to Highlands.

131.  On or about September 17, 2007, the Franks received a refund in the amount of
five hundred sixty-one dollars and ninety-six cents ($561.96) from Highlands.

132.  The Franks have not received a refund of their down payment from Defendants.
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N. Allegations Regarding Consumer William and Celestine Holloway Garnett’s
Transaction.

133.  On or about May 12, 2006, Defendants contacted William Garnett and Celestine
Holloway Garnett (hereinafter “Garnetts™) of Merrillville, Indiana, by telephone and represented
that the Garnetts had won a prize if they would attend one of Defendants’ sale presentations.

134. On or about May 12, 2006, the Garnetts attended a sales presentation at
Defendants’ Crown Point location, but Defendants failed to provide the Garnetts with the
promised prize.

135.  On or about May 12, 2006, Defendant entered into a contract with the Garnetts,
wherein the Garnetts agreed to purchase a time share and vacation exchange club membership
for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A true andb correct
copy of the Garnetts’ contract with Defendants is attached and incorporated by reference as
Exhibit “U”.

136. On or about May 12, 2006, the Gametts paid one hundred fifty dollars ($150.00)
to Defendants as a down payment on the contract referred to in paragraph one hundred thirty-five
(135) and signed a promissory note and retail installment contract for the remaining balance at a
seventeen and eight-tenths percent (17.8%) interest rate.

137. At the time Defendants contracted with the Garnetts, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Garnetts’ RCI
exchange club account and time share interest.

138. At the time Defendants contracted with Garnetts, Defendants represented that the
purchase agreement would entitle the Garnetts to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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139. The Gametts made more than three (3) timely payments and attempted to use
their RCI points in November 2006, but their account had not been activated and they were
unable to obtain any accommodations.

140. Defendants promised the Garnetts on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

141. Defendants have failed to provide enrollment and fulfillment services for the
Garnetts’ time share and exchange club membership, failed to pay the time share company or
RCI for the underlying time share interest and exchange company membership the Garnetts
purchased, and failed to provide the Gametts with the applicable account information.

142. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Garnetts have been unable to use their time share or exchange club points.

COUNT I - VIOLATIONS OF THE PROMOTIONAL GIFTS AND CONTESTS ACT

143. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred forty-two (142) above.

144. By mailing or otherwise distributing written notices to consumers offering
property or a chance to obtain property based on a representation that the recipient had been
awarded or may have been awarded prizes, as referenced in paragraphs 18, 19, 41, 49, 75, and 84
above, Defendants conducted “promotions” as defined in Ind. Code § 24-8-2-5.

145. By failing to disclose the verifiable retail value or odds for each prize listed in the
notices in immediate proximity with each listing of the prize and in the same size type and
boldness as the prize, as referenced in paragraph 21 above, Defendants violated the Indiana

Promotional Gifts and Contests Act, Ind. Code § 24-8-3-5.
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146. By failing to disclose all eligibility limitations in least ten (10) point boldface type
in the notices, as referenced in paragraph 20 above, Defendants violated the Indiana Promotional
Gifts and Contests Act, Ind. Code § 24-8-3-8.

147. By failing to conspicuously disclose that, in at least ten (10) point boldface type,
the recipients of the prize notices are required to hear or attend a sales presentation in order to
obtain the prizes, as referenced in paragraph 22 above, Defendants violated the Indiana
Promotional Gifts and Contests Act, Ind. Code § 24-8-3-6.

148. By failing to disclose that, in at least ten (10) point boldface type, the recipients of
the prize notices were required to pay additional costs to receive the prizes, including shipping
fees, handling fees, or any other charge, by using the following appropriately completed
statement: “You must pay $ in order to receive this item,” Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-3-7.

149. By failing to provide the promised prizes or an adequate substitute prize to
consumers, as referenced in paragraphs 43, 60, 81, 85, and 133 above, Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-5-1.

150. By failing to honor a voucher, certificate, or other evidence of obligation if the
person named as being responsible fails to honor the voucher, certificate, or other evidence of
obligation, as referenced in paragraph 43 above, Defendants violated the Indiana Promotional
Gifts and Contests Act, Ind. Code § 24-8-5-2.

151. Pursuant to Ind. Code § 24-8-6-3, Defendants’ violations of the Indiana
Promotional Gifts and Contests Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.
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COUNT 1I - VIOLATIONS OF THE TELEPHONE SOLICITATIONS ACT

152. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-one (151) above.

153. By soliciting consumers and making false representations or implications that the
conéumers would receive a gift, prize, or the value of a gift or prize, as referenced in 41, 48, 58,
74, 75, 84, and 133 above, Defendants acted as “sellers” as defined in the Indiana Telephone
Solicitations Act, Ind. Code § 24-5-12.

154. By failing to file a registration statement and pay the registration fee to the
Consumer Protection Division, as referenced in paragraph 24 above, Defendants violated the
Indiana Telephone Solicitations Act, Ind. Code §§ 24-5-12-10 and 24-5-12-11.

155. Pursuant to Ind. Code § 24-5-12-23, Defendants’ violations of the Indiana
Telephone Solicitations Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT III - VIOLATIONS OF THE TIME SHARES AND CAMPING CLUBS ACT

156. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-five (155) above.

157. By selling or offering to sell time shares to Indiana consumers, as referenced in
paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135 above, Defendants are

subject to the Indiana Time Shares and Camping Clubs Act, Ind. Code § 32-32.
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158. By failing to register with and pay the registration fee to the Consumer Protection
Division, as referenced in paragraph 25 above, Defendants violated the Indiana Time Shares and
Camping Clubs Act, Ind. Code §§ 32-32-3-1 and 32-32-3-3.

159. Pursuant to Ind. Code § 32-32-3-14, Defendants’ violations of the Indiana Time
Shares and Camping Clubs Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT 1V - VIOLATIONS OF THE DECEPTIVE CONSUMER SALES ACT

160. Plaintiff re-alleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-nine (159) above.

161. The transactions identified in paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106,
115, 121, and 135 above are “consumer transactions™ as defined by Ind. Code § 24-5-0.5-2(1).

162. Defendants are “suppliers” as defined in Ind. Code § 24-5-0.5-2(3).

163. By representing to consumers that they would receive free prizes or gifts, as
referenced in paragraphs 41, 48, 58, 74, 75, 84, and 133 above, when Defendants knew or should
have known the consumers would not receive such benefits, the Defendants misrepresented the
characteristics, benefits, and uses of the transaction in violation of the Indiana Deceptive
Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).

164. By misrepresenting the terms of the contracts with consumers, as referenced in
paragraphs 33, 52, 89, 96, 102, 109, 124, and 138 above, when Defendants knew or should have
known that the representations were false, the Defendants misrepresented the sponsorship,
approval, performance, characteristics, accessories, uses, or benefits of the transactions in

violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).
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165. By misrepresenting to consumers that they would perform or provide enrollment
and fulfillment services related to time share interests and vacation exchange club memberships,
as referenced paragraphs 32, 39, 63, 69, 78, 88, 95, 108, 117, 123, and 137 above, when
Defendants knew or reasonably should have known that they would not perform or provide such
services as represented, the Defendants misrepresented the characteristics, benefits, and uses of
the transaction in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-
3(a)(1).

166. By misrepresenting to third party finance companies that consumers still had
payment obligations on promissory notes, as referenced in paragraph S5 above, when Defendants
knew or should have know that the consumersv had properly cancelled and no longer had any
payment obligations on the notes, the Defendants misrepresented the characteristics, benefits,
and uses of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code
§ 24-5-0.5-3(a)(1).

167. By representing to consumers that they would provide refunds to the consumers,
as referenced in paragraphs 52 and 54 above, when Defendants knew or reasonably should have
known that refunds would not be issued, the Defendants misrepresented the rights, remedies, or
obligations of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind.
Code § 24-5-0.5-3(a)(8).

168. By misrepresenting to consumers that they could cancel their transactions within a
certain period of time, as referenced in paragraphs 52 and 102 above, when Defendants knew or
reasonably should have known that such cancellation requests would not be honored, the
Defendants misrepresented the rights, remedies, or obligations of the transactions in violation of

the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(8).
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169. By representing expressly or by implication that they would complete the subject
matter of the consumer transactions within a stated period of time or within a reasonable period
of time, as referenced in paragraphs 32, 40, 64, 70, 79, 88, 95, 111, 112, 118, 126, and 140
above, when Defendants knew or reasonably should have known they would not be so
completed, the Defendants violated the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-

5-0.5-3(2)(10).

COUNT YV —-KNOWING AND INTENTIONAL VIOLATIONS
OF THE DECEPTIVE CONSUMER SALES ACT

170. The Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred sixty-nine (169) above.
171. The misrepresentations and deceptive acts set forth above were committed by

Defendant with knowledge and intent to deceive.

RELIEF

WHEREFORE, Plaintiff, State of Indiana, requests that the Court enter judgment
against the Defendants, Vacation Resort Management Inc., Harbor Management of Colorado
LLC, Harbor Management Corporation, Madeline Allerton, David Haddad, and Lisa Jantelezio,
for a permanent injunction pursuant to Ind. Code § 24-5-0.5-4(c)(1), enjoining the Defendant

from the following:
a. representing, expressly or by implication, the subject of a consumer
transaction has sponsorship, approval, characteristics, accessories, uses, or
benefits it does not have, which Defendants know or reasonably should

know it does not have;
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representing, expressly or by implication, that a consumer transaction
involves or does not involve a warranty, a disclaimer of warranties, or
other rights, remedies, or obligations, if the representation is false and if
Defendants know or should reasonably know that the representation is
false;

representing, expressly or by implication, that Defendants are able to
deliver or complete the subject of a consumer transaction within a stated
period or time or within a reasonable period of time, when Defendants
know or reasonably should know that the transaction cannot be so
completed;

in the course of conducting promotions in Indiana, failing to include all of
the items required by Ind. Code §§ 24-8-2-3 through 24-8-3-8 in the
promotional notice sent to consumers;

in the course of conducting promotions in Indiana, failing to offer to the
consumer a substitute prize pursuant-to the terms of Ind. Code § 24-8-5-
1(a) if the prize the consumer won is not available;

in the course of conducting promotions in Indiana, failing to honor a
voucher, certificate, or other evidence of obligation if the person named as
being responsible fails to honor the voucher, certificate, or other evidence
of obligation;

acting as a seller as defined in the Indiana Telephone Solicitations Act

without properly registering with the Consumer Protection Division; and
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h.

acting as time share seller without properly registering with the Consumer

Protection Division.

AND WHEREFORE, the Plaintiff, State of Indiana, further requests the Court enter

judgment against Defendants for the following relief;

a.

cancellation of the Defendant’s unlawful contracts with consumers,
including, but not limited to, the persons identified in paragraphs 30, 37,
50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135, pursuant to Ind. Code
§ 24-5-0.5-4(d);

costs, pursuant to Ind. Code § 24-5-0.5-4(¢c)(3), awarding the Office of the
Attorney General its reasonable expenses incurred in the investigation and
prosecution of this action;

consumer restitution for money unlawfully received from aggrieved
consumers, including, but not limited to, the persons identified in
paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135,
pursuant to Ind. Code § 24-5-0.5-4(c)(2);

on Count V Plaintiff’s complaint, civil penalties, pursuant to Iﬁd. Code §
24-5-0.5-4(g), for the Defendants’ knowing violations of the Promotional
Gifts and Contests Act, Telephone Solicitations Act, Time Shares and
Camping Clubs Act, and Deceptive Consumer Sales Act, in the amount of
Five Thousand Dollars ($5,000.00) per violation, payable to the State of

Indiana;
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e. on Counts II and IV of the Plaintiff’s complaint, civil penalties, pursuant
to Ind. Code § 24-5-0.5-8, for the Defendants’ intentional violations of the
Promotional Gifts and Contests Act, Telephone Solicitations Act, Time
Shares and Camping Clubs Act, and Deceptive Consumer Sales Act, in the
amount of Five Hundred Dollars ($500.00) per violation, payable to the
State of Indiana; and

f. all other just and proper relief.

Respectfully submitted,

STEVE CARTER
Indiana Attorney General
Atty. No. 4150-64

o Mattﬁ%é/ é

Deputy Attorney General
Atty. No. 25680-83

Office of Attorney General

Indiana Government Center South
302 W. Washington Street, 5th Floor
Indianapolis, IN 46204

Telephone: (317) 232-4774

412541 1
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PURGHASE AGREEMENT

THIS AGREEMENT Is made apd ontersd Into this 13th day of Aprl, 20086 by and helwasn Vacatlon Resort
Managemont, Inc., a Nevada Corpuration having offices at 9231 KaneviMe Road, Genava, IL. 80134 (harelnaftar
rofored to as “Seller”) and Altarnaliva Dait Portiolios, LP,, a Delaware Limlted Partnamiip having offices at 700 kia
Goun iickne Village, NV 88451 (hareinafier rafarred ta as "Company™):

That for and In conslderation of the mulual covenants and agreements herain cantained and other good and valuable
consiigralion, It Is agraed as follows:

1. The Sellar may asll 10, or have the Company bill or advance on, hetelnafter rafered o as "Assign” uariain Contracts,
Carditional Sales Contracts, Chattel, inataliment Notas, Promlasary Notes, Saecurily Agreaments, Invoices. Accounis
Recualvahles, Leases or ather obligations hereinalter refemed 1o #4n *Contracts” arising out of the aale of marchandisa or
sorvioes sold or delivered by the Seller.  Tha Company raserves ihe right to make an invaatigafion of all Contracts
sutimitied and the Campany may, at ita sole discration, refect any such Contrects aubmittéd by the Setar,

2, For each Conlraot purchased by, ar agslgnad o, the Company, the Campany shall be due all paymants fram Contract
Obfiger, The Company ghall determine the ampunt of advance requited to purchase each Conkacl and @ separate
addendum shall spacify tha purthase prica due 1o the Selter,

3. Contracts sald or assigned B e Company by the Seller shall become the sole proparty of the Company and the
Seller waives all rights to said Confracts. Funds delivared ky the company shall conglitule paymeant in full for the Balier's
Interest In Conwacls scid of assigned. The Seflar waivas any claims of congaquential and/or punitiva damages,

4. The Seller understands and acknowlgdgas that any and all represanialions and warram{ias ha makes {s materlal (o
the Company's purchaga of pach Cantract, |f any representation or warranly made (o the Company or o the Seller's
customer in connection with a Contract (5 In the conclusive opinton of tha Campany, braachad or untrje, the Seller shafl
unconditionally guarantee payment of ihe discounted amount remaining unpaid and shall, upon demand by the Company,
capurchage within ten days such Cantract in cazh for tha full amaunt than unpald, whather or not the Contrac] obligaris In
default under the Contract, and shafl indemanify, deferd and hold harmiess from and agakst any and all labillties, losses.
costs, judgments, fines and expences, intluding atiomey fees, that may be incured by the Company at any kma in
connection with or as & result of such brexch of misrepresentation. The Sefler understands and agreas that the Company
may oblaln repayment for any Contract requirad {n ba purchaser by the Sellor under this prawision by right of get-off, and
tha Baller hareby graniz tn tha Company the right to ohialn such repayment by offsetting the repayiient of such Contrast
by the Seller, the Company shall return tha Contraat (o the Seller.

6. in eddition to any rights and ramadies of the Company provided by law, tha Company shall hava tha further right,
urkler the condions staled below, fo $et-off and make application against the Sallar's cash advancas, aor any ather
monatary obligation owing by the Company to the Seller. Such right of set-alf shall he éxerclsed by tha Company without
pdor witlen o oral natica, and any such nolice & heraby expressly walved by the Saller to the axlent pormitled by
applicable {aw, The Company’s right of set-off shall be effective upon the occurrence of any event of charge back or ather
taas provided thal such avant Is decimented by the Company. The Company may exercise its right of set-off in Its sole
discretion elther it the time of the naturrancs of any such avent or loss, or at aay lima thereafter, and such right of aat-off -
may ba exarclsed by the Company against the Seller or any successor or assignee, The Company agrees to gromply
nolify tha Sallar aftar any set-off ar applicatons made provided that the fallure to give such noltca shali not affect tha
valldity of such sat-off or appitcation, '

8. The Safler shall Instruat all obligors on Contracts sold by the Sefler tv the Company that &l payments on such
Gontracts shall be made to the Company.

7. The Seller shall comply fully with alt raquiramants of Fedaral Truthdn Landing laws and raquidBions and shall sava the

harmiess fram any end all claims and expensey arising aut of the Seller's faiure to do g0, inoluding bt not
limited to all ettorneys' faas and kigaton costs Incurred by e Company. i any law, statute or regulation changas, s
amended, of anacted that would change the eligibliity or enforoement of conlracts purchiased from Sefler, Selfar shall
pramptly notify Comgany in witing arnd ot sdsmit such cantracis for purchass ta Company. :

8, The Seller warmants to the Gampaty that If the retall transacilon or negotiations related to the retall transaclion were
condurcted In 2 anguage ather ihen Enghish, Sellar gavae each buyer prlor to antaring inta tha ¢ontract or any written
agreament an unexecuted capy of tha contiact of other wrillen agreement written in such forelgn language.

8. TheSelier warrants lo the Company thal &l Contracts sold ta the Gampany are free fram any delenses on the part of
&l Cantract abligers and the Soller shall save tha Company harmlass of and from all axpanses (Inaluging kil not imited to
atierneys' faes and fitigation casts inguirred by the Gompany) arising aut of &1 claime or defenses inferposed by any
Contract abligor whather by suit, defehse. cauntarclaim of otharwiga,

0. Tha Saller hereby assigns and pets over to the Company all of its right, title, and intorast In and to any and all
Contrasis which are accopied by the Carpany for financing.

11.  Each account prrchaged by the Campany fram Seller Ia or hag been or shall be agsigned to Company by Saller,
Seler heraby grants to Company, the authorly and right to endoree on Seller's benhalf any documents nécessary to
effectuate such assignment. ’
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PURCHASE AGREEMENT

12, The Seller reprasents and warranis that all Contracte sold by it to the Company are frea from any liens or
ancumbrances and that the Selief Is autborized to assign ihe Contracis to the Company. The Seller hareby provides e
Company an absoluta guaranty of such represantations and warranties. The Suller also grants Company 2 securlty
intarast {n &l Contracts assigned to Gompany pursuant lo the Untiorm Commerdlal Code.  Upon requesi by Company,
Satler will axecule and dafiver a Unifom Commarcial Cada Form UCEC-{ Finaneing Statement from ima to ime covaring
8l Canfracts assignad. :

13. The Beller is an Independent Contractor and tharefora s solely redponaible for eny and all taxes due in the course of
it bustness Including but nat limited to federal, state and local income taxes, intangibles taxas &nd sales laxes,

14. Either party may terminate this agraement ot any tima with or without natice. The axpiration of thia Agreament or
earlior tamination thareof shall nat In any way affect this Agreement which ghall gontiwe I full force and effact with
respact 16 tose Contracts purchased by the Gempany tom  (he Sefler prior to the explration or termination of this
Agresament end which shail remain In full force and effeck with respect to the obligatians of the Selier and the Company
with respect to all such Contracts.

15. This Agreement conatitutos the enfire agreement balween ihe parties and thera arg no othar agreamerts betwoaen
tha partles except as expressly contained horein, This Agreement may be amended only by a wiiting signed by hath
parties hasato, This Agreement supersedes and inyafidates any prior agresment hetween the parties,

18. The Selter appoints the Company its atomey-in-fant with power of attarngy to endarse the Sellars name on af
Contracts, checks or ether instruments recelvad in payment of sald Contracts and %o recelve, open and dlspose of any
mak addressed to the Sailer and ta do al things Seiler might do in cannection with tha callectlon ar enforcement of
payment of ali Contrasts sold or assigned to the Company,

17. In the event any adminisimative agency or court of competent jurisdiction shedd find @ pamgraph of this Agresment
to ba unenforceabls, Mlagal or vold, then euch paragraph shalf be dalsted from the Agreement. Tha remalning paragraghs
of this Agresment, hawavar, shall ramaln tn full forca and effact and shafl not be nullified or volded In any wey by the
daletion of such paragraph.

18, Tha lailure of either party at any time to exarcise any of s rights under this Agreemani shall not ba deemad walver
of such rghis, nor shall sudh falture in any way prevant stich party from subsacuently asserling or exarcising such rights.

19. This Agreemant shall be intampreted, constiuad and enforced in accordance with the laws of tha State of Nevada,
Tha Sailer to the axlant providad by law, waives hig right ta a juty ¥igl In any matter arfsing out of this Agresment and tis
waiver Is atisolute and unpcondilional, The Campany and tha Saller agrea that the vanue of any {itigation arising out of any
dispute conoeming this Agraement shall ba In the courts of Waghoe County, NV and no litigation. shall be commenced In
any other court in Navada or elsewhera without the consant of both parties. In the avent of any lilgation regarding this
Agréement the provatiing party shall ba entitled to an award of its reasonable atiteney's fees and ost of fitigation,

20. This Agraemerd shal be binding upon and inure to the benafit of tha partles herato and thelr respactive sucgezsors,
helrs and assigna.

21. For the purpoéa of notification, the respecliva parfies shall be sant by fiest class mall of In parson, addressed to the
Company o ta the Ssller at their raspactive ofiice addressas as ot forth belew, and to such other person or place as may
fram tima to time be designatod In writing,

22, The parties may amend this Agreament only in writing slgned by hath partias.

SELLER: Vacation Rasort Managemant, inc. 1231 Kanaville Road, Genev, IL 60434

ﬂanalwe:MmM_
. A A% ﬂuezw____,__,_

Print Name ;
Date: "&‘az,{ln‘-u

COMPANY; Altargoties Debt Paxtfallas, L.P. 790 Ida Courl, incling Village, NV 894514

Signalure;

Print Name:_S/ns. J g 677 the: /{Mdf/hﬁ Lrect—
0.5
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Purchagse Addendum
Vacation Resort Management, Ine

Pursuant to the Purchase Agreament by and batween Altarnative Debt Portfolles, L.P. “COMPANY" and Vacation
Rasort Management, (nc., "Seller” dated the 13th day of Aprll, 2005, the pariles hareby agrae to tha following terrms and
conditions:

Purchase Price and Terms:

»  Amount Financed: Up to $6000.

e Maximum Coniract tarm of Forty-Eight (48) months.

+  The purchase price for contracts will ba as follows for the following credit tiers:

* (A Credit) Ninaty Percant (90%) of the principal loan balance,

¢ (B Credit) Saventy-Five Percent (15%) of the principal ioan balance.

o (C Credit) Contracts which are declined for purchased will be classified as C Cradit and serviced {payment
processing, collections, and reparts) on behalf of the Seller for a fea of 6% of the monthly payment payable to
Altemative Debt Portfolies, LLC. C Credit contracts will be reviewed for purchase as B credil after three
complete consecutiva paymenis have baen paid,

«  The Annual Percentage Rate of Contracts will be as follows:
o« 17.8%

Requirements:

«  Seller's credit application and Confract may be used. Other finance company Contracts may be used if reviewed by
GOMPANY. Tha review of apgiications and financing agreements by COMPANY does not aitest to compliance with
Federal, State, Municipal laws, statutes or ordinances.

¢ Applicant(s) must have telephone al residence.

+«  Credit application must be completed in full ncluding two personal references, preferably relatives, not living in the
same household with address and phone numbers. _

+  Applicant(s) must be gainfully employed:; otherwise they must provide an employed co-applicant. The receipt of a
recent pay stub (within the last thirty days) will be required prior to funding or most recent tax retums if self
employed.

*  Applicany(s) must have an active checking or savings account with authorization to process monthly payments
through.

« Al other requirements stipulated at the fime of approval must also be provided prior fo funding.

Verification (Final Approval Prior To Funding):
COMPANY must receive:

+  Completed onginal financing agreement signed by applicant(s}.

«  QOriginal completed credit application signed by applicani(s).

+  Credit report on applicant

« Verification of defivery of product service and customer understanding of terms by COMPANY.
Funding:

« The purchase price amount will bo remitted fo Sefler upon receipt of paperwork and completion of COMPANY's
verification of all terms and conditions required as a condition to approval.

¢  Funds will ba remitted by reqular mall at no additional cost  Seller can arrange to have checks courlered or funds
wired for a service charge.

s  Saller is subject to a one-tme documentation fee of $9.95 per contract purchased, payable to Altemative Debt
Portfolias, LLC.

Recourse:

e  Seller agrees to re-purchase, within ten days, any contract that is found to be fraudulent, where the customer did not
recelve the proper merchandise or services, whare there was an oral contract or agreament, where merchandise
was not properly serviced, where the contract was found 1o be unenforceable, unassignable, or invalid due to state
or federal compliance laws. Seller also agrees 10 repurchase or replace any Contract which becomes delinquent by
more than 30 days on any payment due to COMPANY. Saller Is subject to a $9.95 fee for all cancelled, replaced or
repurchased Contracts, payable to Alternative Debt Porifolios, LLC.

Client Origination Fee:

e Selier will pay @ one-time origlnation fee of $150 payable to Altemative Debt Partfolios, LLC, which COMPANY wilt
deduct from SELLER'S funding payout when due.

Seller hereby agrees and accepts the above terms and conditions.

Seller: Vacation Resort Management, inc.

ngnaturewmate' ‘I-/ 2.1«/6 5
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Purchase Addendum
Vacation Resort Managemeni, Inc

Pursuant to the Purchase Agreement by and between Alternative Daht Partfafios, L.P. "COMPANY" and Vacation
Resort Management, In¢., "Seller” dated the 13th day of Apqil, 2005, the parties hereby agree to the fallowing terms and
condltions:
Purchase Price and Terms:
*  Amount Flnanced: Up to $6000.
¢  Maximum Contract term of Forty-Eight (48) months,
« Tha purchase price for contracts will be as fallows for tha follawing credit tiers:
(A Credit) Ninaty Parcent (80%) of the principal lean balance.
(B Credit) Seventy-Five Parcent (T5%) of the principal loan balance.
(C Cradit) Sixty-Fiva (65%) of tha principal loan balancs,
(Serviced Conlracts) Contracts which aro daclined for purchase will be sen/:ded {(payment procassing,
collections, and reporis) on behalf of the Selier for a fee of 6% of the monthly payment payable to Altemative
Debt Portfollos, LLC. Sarvicad contracts will ba roviewed for purchage as C credit after three complete
consecutive payments have been made.
a  The Annual Parcentage Rate of Cantracts will be as follows:

s  17.8%

s > >0

Requirements:

=  Seller's credit application and Contract may be used. Other finance company Coniracts may ba used if reviewed by
COMPANY. Tha reviaw of applications and financing agreaments by COMPANY does not attest to compltance with
Federal, State, Municipal laws, statutes or ondinances.

»  Applicant(s) musl have talaphone at residanca.

«  Credit application must be completed in full including fwo personal references, prefarably relatives, not living In the
same hausahaold with addrass and phana numbaers.

¢  Applicant(s) must be galnfully employed; otherwise they must provide an employed co-applicant. The receipt of a
recant pay stub (within the Iast thirty days) will be required pricr to funding or most recent tax retums If self
employed.

«  Applicant{s) must have an active checking or savings accotnt with authorization {o process monthly paymants
through

& All other requirements stipulated at the time of approval must also be provided prior to funding.

Varification {Final Approval Prlor To Funding):
COMPANY must receive:

+  Complated original financing agraament signed by applicant(s).

e Orginal compleled credit epplication signed by applicant(s).

e Credit report on applicant

+ Verification of delivery of product! service and customer understanding of terms hy COMPANY,
Funding:

=  Tha purchase prica amount will ba remitted to Saller upon receipt of paperwork and completion of COMPANY's
verification of all terms and conditions required as a congition to approval.
«  Funds will be remitted by regular mail at no additional cost  Seller can artange t have checks courlered or funds

wired for a service charge.

¢  Seller is subject to a onetime documentation fee of $0.95 per contract purchased, payable to Alternative Debt
Paortfalios, LLC.

Racourea:

+«  Seller agrees to re-purchase, within ten days, any contract that is found to be fraudulent, where the customer did not
recelva the propar merchandise or servicas, where there was an oral contract or agreement, where merchandise
was not properdy serviced, where the contract was found to be unenforceabls, unassignable, or invalid due to state
or federal compliance iaws.  Sellar also agreas to rapurchase or replace ény Contract which becomas delinquent by
‘mare than 30 days on any payment dua to COMPANY. Seller is subject to a $9.95 fes for all cancelled, replaced or
repurchased Contracts, payable to Alternative Debt Portfolios, LLC.

Client Qrigination Fee:

e  Seller wil pay a one-time orlgination fea of $150 payabla to Atemative Debt Fortfollos, LLC. which COMRANY will-
deduct from SELLER'S funding payout when due.

- Sallar harahy agreas and accapts tha abhave tarms and conditions.

o=
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Purchase Addendum #2
Vacation Resort Managomens, Inc

Pursuant to the Purchase Agreement by and betwasn Alternative Dabt Partfolios, L.P. “COMPANY” and Vacation

2::;& r'}d:nagement, inc., "Seiler” daled the 13th day of April, 2008, the parties hereby agree {0 the fotlowing terms and

Purchasa Price and Tarms:
¢ Amount Financed: Up to $9000,
«  Maximumn Contract term of Sixty (80) months.
= The purchase pricé for contracts will be as follows for the following credit tiers;
« (A Credit) Ninaty Percent (80%) of the principal loan baiance.
¢ (B Credit) Seventy-Five Percant (75%) of tha principal l6an balancs.
¢  {C Credit) Sixty-Five Percant (65%) of the principal loan balance.
« (Serviced Contracts) Contracts which ate declined for purchasa wdll be sarviced (payment processing,
collectians, and raparts) on behalf of tha Seller for a fae of 6% of the monthiy payment payable to Alterative
Dabt Partfolics, LLC. Serviced contracts will be reviawed for purchase as C credit after threa corplete
consecutive payments have been made. :
« The Annual Petcantage Rate of Contracts Wil ba 17.8%. Seller may buy down the Intarest rata. For each
percentage point lass than 17,8%, Seiler will be assesced an additional purchase prico of One Percent (1%).
«  Contracts written with a term graater than Forty-Elght (48) manths, but no longer than Sixty (60) months wilt be
purchased at the credlt tier rates as sfated above less Flve Percent (5%) of the principal loan balance.

Requirements:

«  Saller's aradit application and Contract may bé used. Other finance company Contracts may be used if reviewed by
COMPANY. The review of applications and financing agreements by COMPANY does not attest to compliance with
Federal, State. Municipal laws, statutas or ordinarnices.

s Applicant(s) must have telaphone at residance.

s Cradit application must be completed in full including two personal references, prefarably relatives, not living in the
saemo haysehold with addrass and phane numbers.

o Applicanys) must be gainfully employed; otharnwise thay must provide an emplgyed ca-applicant.

.- Appuozm(s) must have an acfive chacking of savings accaunt with authorization 1o process monthly payments
through,

+ Al other requiremente stipulated at the time of approval must also be provided prier to funding.

Verificatton (Final Appravat Prior To Funding):
COMPANY must yecalive:

+  Completed original financing agreament signed by applicant(s).

+  Originat completad credit application signed by applicant(s).

= Credit report on applicant ]

+  Vaification of delivery of product/ setvice and customer understanding of {erms by COMPANY.
Funding: '

»  The purchase price amount wifl be remitted fo Seller upon receipt of paperwork and completion of COMPANY's
verification of all tamg and condltions required as a tondition to appraval.
e  Funds will be ramittad by regular mail at no additianal cost. Seller can arange to have chacks couriered or funds

wirad for a sarvice charga.

«  Soller i3 subject to a ane-time documentation fos of $9.95 per contract purchased, payakle to Altarnative Debt
Portfolios, LLC.

Recourse:

s Seller agrees to ra-purchase, within ten days, any contract that is found to be fraudulont, where the customer did not
receive the proper merchandise or senvices, where thers was an oral conlract or agresment, whare merchandise
was not properly serviced, whara the contract was found to be unenforcgable, unassignable, ar invafid due to stata
or faderal complianca laws. Saflar alsa agraes to repurchase or replaca any Contract which becomes delinguant by
maore than 30 days on any payment due to COMPANY. Safleris subject to a $9.95 fea for all canceiled, replaced or
repurchased Coniracts, payabla to Alternative Debt Portfollos, LLC.

Gllent Orlgination Fee:
s . Saller will pay a ona-tine origination fee of $150 payabla to Alternative Dabt Fortfolios, LLC, which COMPANY wil
deduct from SELLER'S funding payout whan due.

Saller hereby agress and accepts the above terms and conditions.

Bellar; Vacation Resort Managemant, Ing, ?
o ViAALLA AL 04T . Y.
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Pucchase Addonduse #3
Vacetion Resort Management, Inc

Purauant 10 the Purchass Agreement by and balween Allornative Dbt Pottfolics, L. "COMPANY" and Vacation Resant Management,
Ino,, "Selier daled tha 13th day of April, 2008, the parties herelry agree te tha (ollowing tarms and conditians:

Purshasa Price and Torms:
& Amount Financed: Up Lo $2000.
. Mayimum Contract terin of Sixty (GO) manths,
«  Tha purchase price for contracts will e 23 Jllows 10f the Kliowing cred)t tiers:

»  (AGredit) Ninety Percent (90%) of the principdl loan balance,
(& Credit) Eighty Percent {80%) of the principa! loan balanca.
{C Gradit) Seventy Percent (70%) of tha principal losn balance.
(Serviced Contracts} Coniracts which ara daciingd for purchase wil be seniced (paymentt processing, callactions, and raparts)
on benalf of the Saller for a fea of 8% of the monthty payment plus 3% credit card interchanga for any Sredit cand doblts payabie
fo Alternative Dobt Portfolios, LLC.  Serviced contracie wil be reviewed for purchase as G aredil after thres complele
conzecutive paymants have baen nade,
»  The Annusl Percentaga Rals of Gontracia wifl be 17.8%. Seler may buy down {ha inferest rate for contracts with lermes of 30 monthe
ar lega. For each percentage paint lass then 17.0%, Seller will be assexsad an additional discourk 10 principal of One Parcent {(1%).
$ame a5 Cach Provislan—if the deblory entire princioal balanca (s paid In fulf by thalr 11® payment for the B and C credit ters, and
the B payment for the A ceadit fier, the dabtor's Interest will ba farghmn.

4 8

Raquiraments:

= Sellers cradit application and Contract may be used. Other finance company Contracts may ba usad If reiewed by COMPANY, The

mview of spplications and finenclng agredments by COMPANY does not attast to compiance with Federal, Stata, Munlcipal laws,

$iadutas or ordinancas.

Applicant(s) must have telaphona &t resldence,

< Credit appltcation must be completed in full including twa parsanal references, preferably rejativey, nat living In the samea hausahold
with addreas and phone numbers,

»  Applleani(a) must be gainfully cmployod; otherwiae they must provide an employed ca-appiicant.

Y Applicant{#) muat heve an active cheching or savings acoount with sytharization to p monthly pay through.

¢ Al other requirements stipuiated at the lime of approval must slao be provided prior to funding.

vartfication {Final Approval Prlar Ta Funding):
GOMPANY muyst racelva:
= Completed original financing agreemant signad by apaficant(s).
s Original completed cred!l appitcalton signad by applicant(s).
a  CredKreport on apglicant
o  Verfication of delivery of product/ service and customer undarstanding af terms lry COMPANY.

Punding:
. The purchase price amount will be remitted ta Sefler upon ratsipt of paperwork and completion of COMPANY's varification of all
terms and copditions raquired as s candition to approval,
»  Funda will be remftted by reqular mail 8t no edditfonal cosl. 8elies 6an armange (0 hava ohacks courisred of funds wired far a service
“tharge.
»  Selleris subject to 3 ane-Ime documentalion fes of $9.85 per contract purchased, payabla to Allemative Dabt Portfolios, LLC.

Recoure:

o Sellor agrees to re-purchase, wilhin fon deys, any contract that is found 1o be fraudulant, where the customer did aol recalve the
progar marchandiae or services, where therd was an ol coniract of agreemenl, whara marchandiss wee nol proparly serviced,
where lhe contract was found to be unenforceatie, unasaignable, or {ivalid dua 1o Nale or feders! compliance laws,

. Saller aleo agrmes 0 repurchass ar raplaca any Conlract which bacomas delinquent by mone than 30 deys on;

[ Eg Cc;mg:t} :ny o: ;u gml thraa (3) paymam::..u plua contracts m delinquency excaeding 3% of belances purchaged
o radit) Any of its first six (8) peymantz, phis coniracts with dell axceeding 8% of balances
o {CGredi) An)yl( payment due to COMPANY, ey " b purshased
& Sefler 13 subject to & $9.85 fae for sll cancelled, raplacad or repurohased Gantracts.
«  Selies agreos ta repurchase all non-recoursabily Contracts al & price of $1000 esch after Company bhas ; Hectians oplions.

Gliont Origination Fae:
= Seller will pay a one-time crigination foa of §150 which COMPANY will dedust from SELLER'S funding paygul whan due,

Sefler fweroby Agress and accepts the above terms and conditione.
Sellar: Vacatlon Resort Managament, Inc, b
sgrore: (Y12 kot WM@M
. [3 R
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SERVICING and COLLECTIONS AGREEMENT
HIGHLANDS|CREDIT CORP. (“Highlands”)

and
ALTERNATIVE DERY PORTFOLIOS, L.P., 2 Delaware Limtted Partnership
THIS AGREEMENT is entered into and/or effective this st day of January, 2006, by and
between HIGHLANDS CREDIT CORP, d Colorads Corporation, (“Bighlands™) and ALTERNATIVE
DEBT PORTFOLIOS, L.F., A Delaware|Limited Partnership (“Client”);

RECITALS
WHEREAS, Highlands is, in part, Ip the business of servicing and collecting on accounts feceivable

financing documents, money rotes, and otheq like documents; and

WHEREAS, the partics have agreeil that Highlands shall service the contracts purchased hy Client
and placed for Servicing by Client ; and

: NOW THEREFORE IN CONSIDERATION OF THE COVENANTS HEREIN, THE
PARTIES AGREE AS FOLLOWS:

1. DeBnitions. the following terms shall have the meaning heveinafter set forth:
) “Clontract Assignment and Sales Agreement” shall mean the agreerent between Highlands

and Client whereln Highlandy and Client agreed that Highlands would service certain
contracts or negotiabla insttuments on behalf of Client;

b) "Contract Obligor" shell mean the person(s) or entity (ies) oblipated to make paymernts
under any Serviced Contracts,

c) “Delinquent Contract” shall mean any Servived Contract under which monies are owed to
the Client with respect to the sale of goods or sexvices for a period in excess of thirty days.

<) "Dueg” shall meun any monies paid to the Client by & member on a monthly, guatterly, semi-
annual or annual basis in order to retain membership privileges,

e) "Serviced Contract” shall mean any contract for which payments are being collected,
monitored or otherwise serviced by Highlands,

2. Servicing, Client frrevacably retains |and appoints Highlands to service the Serviced Contracts,
including but not limited to those sat forth in Exhibit A, including|the petiodic bifling and colfection
of all amounts due under the Serviced fF:macm (including but not livitexd to principal, interest, dues,

late fees and attorney's fees), the collection of monies due under Delinquent Contracts or other

Serviced Contracts and the payment td Highlands under this Agreement from the payments made
under the Serviced Contracts. [

3, Assigoment, Due to the volume of accounts assigned Highlands may not assign billing duties
heraumder to a third party of its choosing,

4, FLimitation of Warranty, EXCEPT A*S PROVIDBD HEREIN, THERE ARE NO EXPRESS OR
IMPLIED WARRANTIES MADE | BY HIGHLANDS TO CLIENT. UNDER NO
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CIRCUMSTANCES WILL HIGHLANDS BE LIABLE TO CLIENT POR ANY
CONSEQUENTIAL, INDIRECT, SPBCIAL OR INCIDENTAL DAMAGES OR LOSSES,
WHETHER FORESEEABLE OR UNFORESEEABLE, BASED ON THE

Term. This Agreement shall remain in affeot for a period of twelve (12) months and shall be

renewed in twelve (12) month lntervals unless cancelled in writing by either party. Cancellation must

be given in writing with ninety (90) days notice to terminate.

Fegs Payable To Highlundé. Sec Exhibit B, amended Janoary 1, 2006, executed separately,

Duties of Client. Throughout the terin at thig agreement Client shall;

a) Pay Highlands the fees dua hersunder, ag set forth in Highlands' monthly invoice, within ten
(10) days of forwarding the invoice (all invoices shall deduct any sums withheld by
Highlands from amounts collected under the Serviced Contract).

b) Pay Highlands a. late charge of five percent (5%) of the billing amount not paid for the fees
st forth herein gfter ten (30) days of Highlands® forwarding the invoice.

) Not transfer the servicing of the Serviced Contracts except as nated during the term of this
egreament without the express written consent of Highlands.

d) Comply with any expreased or implied duty otherwise set forth in this Agreement.
Limitation of Client Rights. Client shall have NQ righe to:

a) During the term of this Agreement, collect on or service any contract assigned to Highlands for
servicing,

Authority granted to Highlands, Client ircevacably grants to Hightands the authority to:

2, Act a3 its exclusive agent with respect to the cash receipts and processing of each Serviced
Account.

b. Be its true atd lawful attorney-in-fact with full right, title and authority to endorse and negotiate
any check, bank draft, money order or other negotiable instrument payable to Client in respect to
any Serviced Contract in Client's name, place and stead,

¢. Initiate payment collection 1o be made to a depasitory bank designated by Highlands via pre-
sauthorized electronic debit.

d. Cause all payments 1o be deposited 1o one or more depository accounts held for the benefit of Client.

e. Upon receipt by o Loskbox Bank, post to the reeords of the assigned account all amounts of any kind
received on that account in eccordance with any Lockbox Agreement.

f. To withhold from collections on Serviced Contracts the service fees and amounts due hereynder,

Docamba §, 1K 4 Pagel ol 4
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10. Duties of Highlands, Throughout the term of this agreement, Highlands or its assignee shall to the
best of fts akill and ability:

a) Use its own funds, tools, supplies, and equipment in the performance of its services
hereunder.

b) Upon receipt from Client of any Contract to be serviced by Highlands, send 8 written notice
or coupon book to the Contract Obligors under the Serviced Cuntract setting forth payinent
instruations.

c) Post and deposit all payments or like monies received on Client' aceounts within and maintain
transaction history op al] Serviced Contracts.

d) Maintain its records as they relate ¢o the Serviced Contracts {n accordance with generally
aceepted accounting principals and upon the Client’s written request, give access thereto,

o) Mail written delinquent notices to the Contract Obligors of the Serviced Contracts as i3
reasonable where payment or other obligation becomes delinguent for more than 10 days.

f) Muke as many telephone calls as it deems necessary to effectuate collection of amounts due
under all Serviced Contracts. Collestor calling hours will be from 7 AM to B PM Mountain
time Monday-Friday, and 9 AM to Noon Mountain time on Saturday.

[3) Notify Client of any Contract that is delinquent and provide periodic Aging Reports,

h) FProvide Cliet with a monthly accounting with respect to each and every Serviced Contract
submitted to it hereunder,

) Provide Client with remote access to agreed-upan reporting and debtor account data via the
Intemnet.

b)) Provide Cligut with a monthly invoice for all foes due sfter deducting any payments withheld
by Highlanda for fees from payments under the Serviced Contracts,

k) If this Agreement {s torminated, provide Client with an electronic file sufficient to load all
billing accounts with another billing company, including collector comments and all debtor
billing data within 5 days of the termination date. Unless electronic exports are made &
standard feature of the HCC system, creation of the electronic file will be subject to the
programming fees outlined in Exhibit B,

1£. Delinquency Collections, Highlands will provide collection services for aceounts that become over ten
(10) days delinquent i accordance with the following:

a) Highlands shall send notifications to delinquent Contract Obligors and at its discretion initiate
telephonic and writien collection efforts.

b) Highlands shall duting the primary collections period maintain & minimum sarvice level of a 3-
day cycle of telephonic atbempts to contact the debtor.

o) At the conefusion of One Hundred Twenty (120) Days from the point of delinquency, Highlands
shall consult with Client concerning the disposition of the subject account. The services and fees
Tor sush collections services will be determined by exhibit B as amended January 1, 2006,

Deocmber § JtM Page 3 opfF
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12. Attorney's Fees. In the event of any dispute under this Agreement, the prevailing parly shall receive
an award of reasonable attorney's fees and costs and in the event of a default in this agreement; the
defaulting party shall pay the non-defaulting party its attorney*s foes and costs, whather of not svit is
actuslly filed. ‘

13, Entive Agreement. This Agreement constitutus the entire Agreement between the parties with
respect to the subject matier herein. Al prior contemporaneous agreements, understandings,
representations, warranties and statements, oral or written, refating to the subject matter hereof are
superseded. No modification to or amendment to this Agreement shall be binding unless in writing
and executed by both parties.

14. Governing Law; Venue, This Agreement shall ba construed and interpreted in acoordance with the
lawa of the State of Colorado. Venus in any action brought with respect to any provision of this
Agreement shall bo in Jefferson County, Calorado and Client specifically consents to the jurisdictions
of any state or federal court sitfing in either of the aforementioned counties.

15, Miscellaneous.
) Bach party agrees that the covenants and promises contained herein are good and sufficient
considaration for the respective obligations required hereunder.

b) Should any term or condition hereof be deemed void or unenforceable, the remaining provisions
of this Contruct shall remain in full force and effect.

¢) The parties have independently, separately and freely negotiated each and every provision of this
Contract a5 if all parties drafted this Contract. The parties, therefore, waive any statutory or
common law presumption that would serve to have this document construed in favor of; or

against, either party.

d) This Contract may be executed in any number of counterparts, including original or facsimile
counterparts, all of which when taken together shall constitute the cutire contract of the parties.

e} The friture of Highlands to immediately exercise any right herein shall not constitue & waiver of
the right to do 50 Jater or constituta & wafver to exercise any other rights immediately or later.
The waiver of any one right or condition precedent of Highlands shall not be a waiver of any
other right or condition precedent by Highlands.

H All notises required herein shall be in writing and deemed delivered (i) upon personal delivery to
the parties hereto, or (ii} one bhusiness day after being sent overnight mail, postage prepaid, or (iii)
when sent by facsimile with transmission verification, or (iv) three days after being mailed to the
parties hereto by United States Mail, retnen receipt requested, postage prepaid, addressed as got
forth below, unless wriiten notice of change of address is hereafter given by the parties as
provided horein.

g) Nothing herain shall be deemed to constitute or create. & partnership or joint venture between
Highlands and Client.

h) Whenever in this Agreement the context 30 requires, the singular shall include the plural and the
plural the singular.

Decsratior 6, 2004 Page 4 of 7 &
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CLIENT: ALTERNATIVE DEBT PORTFOLIOS, L.P.

A Delaware Limited Partnership
//K

Date

Name; Eri¢c Gangloff
Title: Managing Director
Address: 790 Ida Court Incline Village, NV 89451

STATE OF: Nevada
COUNTY OF: Washoe

HIGHLANDS CREDIT CORP.
A Colorado Corporation

Wells Fargo Bank Buud'

10288 W. Chatfipld 7

=i

(st reqmre Date
Neme:
Title:
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SERVICING AGREEMENT FEE SCHEDULE “EXHIBIT B” Amended

Exhibit B to the Servicing Agreement is hereby amended and dated January 1, 2006

between Highlands Credit Corporation, a Colorado Cotporation hereinafter referred to as
(“Highlands™ and AL TERNATIVE DERT PORTFOLIOS, L.P., a Delaware Limited
Partnership (“Client”). The Servicing Fees due from Client to Highlands are as follows:

1. Aceounts legs than 120 days past due* — A Sum equal to $3.00 per account per
month for accounts requiring a monthly billing statetnent and $1.50 per account
per month for accounts havitg payments made via auto debit. Disbursernents of
Servicing Proceeds are made weekly. 10% of the gross dollars colleoted will be
withheld to cover charge backs apd NSF jtems. For acconnts on monthly billing,
Highlands shall provide a miniraum of two telephone calls weekly.

2. Accounts more than 120 davs past due

a. ADP will have the option to place accounts more than 120 days past due
with an outside collections firm or with Highlands collections.

b. Primary Collections - a sum equal to 30.00% of the collected revenue will
be paid for accounts placed with Highlands collections. The skip tracing
and asgat search functions will be included in this pricing.

3. Late fees — Highlands shall retain 50% of all late fees collected with the

 temaining 50% remitted to ADP.

4. Load fees ~ shall be assessed at $1.50 per account for manual loads, Data file
uploads not requiting manual entry shall be billed at a fee equal to 10 cents per
file loaded, with a § 10.00 minignm.

5. Bxijt Fee — An exit fee will not be charged unfess Client transfers Serviced
Accounts to anothar third-party billing ot eollestions company in the middle of a
billing or primary collectiong ¢ycle. These cyeles shall be a minimum of 120
days unless agreed upon by both parties, Should an Exit Fee be warranted, thc fee

shall be cqual fm $3.00 per account,
6. Pro Fees — Billed at $150.00 per hour fox special reports and/or
projects.

7. Deliveries — Client will be charged at cast for any ovemlght, two day OT express
mail deliveries at cost,
8. ACH Transfet Fees - $5.00 per remittance to ADP.

9, NSE/Chargeback Fee - $4 per item in the event that Highlands is unable to collect
from the contract debtot.

10. Credit Card Prygessing Fee - 3% of the payment amount for all payments taken
via credit card,

*These fees include monthly statement invoicing, full collection activities, month end
reconciliation reports, credit burean charges, credit processing and underwriting feeg and
recourse management. These activities are required ay part of the servicing of sub-prime
accounts and shall be recognized to be included in the account fees outlined in section 1
above. Should activities on a particular portfolio be aver and above the costs and
reasonable profit levels contained in these fees it is agreed that Highlands shall surfage
this and reach a solution on that portfolio with ADP,
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**ADP reserves the tight to charge documentation fees and put billing spreads into effect
with their clients.

wexShould the fees in itams 7-10 above be reduced to HCC thtough volume discounts,
HCC agrees to pass the discounts on to ADP as well.

Highlands Credit Corporati
A comradzé Z@

Its: ! C\lQLT

Alternative Debt Portfolios, L.P.
A Delawa muted ershxp
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Execution Version

ASSET PURCHASE AND SALE AGREEMENT

THIS ASSET PURCHASE AND SALE AGEEMENT (hereinafter, the “Agreement”) is
entered into as of the 13® day of October, 2006, by and between Harbor Management of Colorado,
LLC (“Harbor®), a Colorado limited liability company whose mailing address is 11326 Patores Street,
Las Vegas, Nevada 89141, David Haddad, individually, whose mailing address is 11326 Patores Street,
Las Vegas, Nevada 89141, and Lisa Jantelezio, individually, whose mailing address is 11326 Patores
Street, Las Vegas, Nevada 89141 (hereafter, jointly and severally, referred to as “Buyer”) and Vacation
Resort Management, Inc,, a Nevada corporation whose mailing address is 222 East State Street,
Batavia, lllinois 60510 (hereinafter referred to as “Seller”™).

WITNESSETH:

WHEREAS, Buyer desires to purchase and receive from Seller, and Seller desires to convey, sell
and transfer to Buyer, certain of Seller's assets, as hereinafter provided; and

WHEREAS, Buyer and Seller desire to make this Agreement for the purpose of setting forth the
representations, warranties, promises and covenants made by each to the other as an inducement to Seller
to sell and Buyer to purchase certain of Seller’s assets in accordance herewith:

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00) paid in
hand, and these premises and in consideration of the mutual representations, warranties, promises and
covenants hereinafter contained to be performed, the receipt and sufficiency of which is hereby
acknowledged, Buyer and Seller covenant and agree as follows:

SALE OF ASSETS AND ASSUMPTION OF LIABILITIES

A. INCLUDED ASSETS. Upon the Closing Date, as hereafter defined, and subject to the
- terms and conditions hereinafter set forth, Seller shall sell, assign and transfer, as the case may be, to
Buyer, and Buyer shall purchase and accept from Seller, the following assets (hereinafter referred to
collectively as the “Included Assets™) now owned by Seller and heretofore utilized in the operation of the
Seller’s business:

M All fumniture, fixtures, equipment, machinery, apparatus, leasehold improvements
and other tangible personal property or interests therein, of every kind, nature, character and
description, whether real, personal or mixed, in existence on the date hereof, whether or not carried
on the books and records of Seller, related to Seller’s business in Seller’s Crown Point, Indiana;
QOakbrook, Illinois; Gurnee, Illinois and Las Vegas, Nevada stores, as set forth in Exhibit "A"
attached hereto and incorporated herein by this reference (hereinafier referred to as the “FFR
Assets”™),

) All of Seller’s rights, title and interest in the leases for its Crown Point, Indiana;
Oakbrook, 1linois; Gumee, Iinois and Las Vegas, Nevada stores through which seller operates
its business and copies of which are attached hereto as Exhibits “B1"-“B4” (the “Leases™),
including but not limited to the right to use the described premises as ountlined by the terms of the
respective leases, and the obligation to pay rent as outlined by such lease agreements. Buyer and
Seller understand and agree that Buyer shall, as of the Closing Date, assume any and alf liabilities
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in respect of the Leases, including, without limitation, any utility charges as may be associated
with the operation of any of the premises which are the subject of the Leases (the “Utility
Charges”); provided, however, that Buyer’s responsibility for rent payments shall commence with
payment of the November 1, 2006 rental payments under the Leases;

3) All of Seller’s rights, title, and interest in and to that certain Purchase Agreement
dated as of April 13, 2005 by and between Seller and Alternative Debt Portfolios, L.P., (“ADP”),
as amended or modified, a copy of which is attached hereto as Exhibit “C” (the “ADP Contract”);

)] All of Seller’s rights, title and interest under all of Seller’s accounts receivable,
including, without limitation, those arising from membership payment obligations (including, by
way of example, Star Travel Club memberships), whether or not carried on the books and records of
Seller, as set forth in Exhibit “D” attached hereto and incorporated herein by this reference
(hereinafter referred to as the “Account Assets™);

&) All of Seller’s rights, title and interest under any consumer purchase contracts,
retail installment contracts and promissory notes as relates to the Star Travel Club or otherwise,
as set forth in Exhibit “E” attached hereto and incorporated herein by this reference (hereinafter
referred to as the “Consumer Purchase Contracts™);

6) All of Seller’s rights, title and interest in and to Seller’s employee/independent
contractor payroll reserve escrow accounts (“Bmployee Payroll Reserve Accounts™) for such of
Seller’s employees/independent contractors working in Seller’s Crown Point, Indiana; Oakbrook,
Illinois; Gurnee, Illinois and Las Vegas, Nevada stores. Copies of the. statements in respect of
such Employee Payroll Reserve Accounts are attached hereto in Exhibit “F” and incorporated
herein by this reference (hereinafter referred to as the “Employee Payroll Reserve Account
Statements™);

@) Certain of Seller’s rights, title, and interest in and to that certain Non-
Circumvention, Non-Competition Agreement and Right to Sell dated as of October 21, 2005 by
and between Seller and ICW, Inc., (“ICW”), a copy of which is attached hereto as Exhibit “Q”
(the “ICW Contract”); and

3) All of Seller’s rights, title, and interest in and to that certain Sales and Marketing

Agreement dated as of November 1, 2005 by and between Seller and St. Johann Alpenland Resort
~ Corporation, (“ARI"), a copy of which is attached hereto as Exhibit “R” (the “ARI Contract”).

B. EXCLUDED ASSETS.

Buyer and Seller expressly understand and agree that the assets to be sold, assigned and

transferred hereunder are limited to the Included Assets set forth in Section IA. hereof and do not include
any other assets of the Seller, including, but not limited to, the following: the right to operate under the
name Vacation Resort Management, Inc., or any related trade or “doing business as” names or any
intangible or intellectual property rights of the Seller, including, without limitation, any trademark,
service mark, logos, sofiware or websites of Seller; any licenses, appravals or permits of Seller; phone
numbers and listings; and accounts (other than the Employee Payroll Reserve Accounts), cash and cash
equivalents; and any and all rights or interests of Seller under the ICW Contract or otherwise associated
with any and all claims, demands, actions or causes of action, remedies, losses, costs or expenses,
damages, of any kind whatsoever, at law or in equity, known or unknown, suspected or unsuspected,
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fixed or contingent (“Excluded Assets”), All Excluded Assets shall remain the sole and exclugive
property of Seller.

C. PTI] F LIABILITIES.

Buyer and Seller expressly acknowledge and agree that, as of the Closing Date, Buyer accepts all
(except as set forth hereafter regarding the ICW Contract) of Seller’s right, title and interest under, in and
fo or in respect of the FFE Assets, the Leases (including related utility charges), the Account Assets, the
ADP Contract, the Consumer Purchase Contracts, the Employee Payroll Reserve Accounts, the ICW
Contract (provided however that certain of Seller’s rights and interests under the ICW Contract shall be
and are hereby expressly reserved to Seller as Excluded Assets as set forth above and in Exhibit Q
attached hereto and incorporated herein by this reference) and the ARI Contract, and shall assume and
hereby agrees to perform and discharge all of Seller’s Liabilities (as hereinafler defined) arising under or
in respect of such Included Assets, including, without limitation, Seller’s recourse (including repurchase
and replacement) obligations under the ADP Contract. On the Closing Date, Buyer and Seller shall
execute and deliver an Assignment and Assumption Agreement in the form attached hereto as Exhibit
“G" and which is incorporated herein by this reference. The assumption of Seller’s Liabilities hereunder
shall inure to the benefit of and be binding upon the parties hereto and their respective successors and
assigns. As used in this Agreement, the term “Liabilities” shall mean any direct or indirect, primary or
secondary, liability, indebtedness, obligation, penalty, expense (including, without limitation, costs of
investigation, collection and defense), claim, deficiency, guaranty or endorsement of any type, whether
accrued, absolute, contingent, liquidated, unliquidated, matured, unmatured or otherwise.

I
EARNEST MONEY, PURCHASE PRICE, AND INSURANCE

A EARNEST MONEY. Buyer shall deposit the total sum of Two Hundred Thousand and
No/00 Dollars ($200,000.00) of eamest money (the “Earnest Money™) with Weinstock & Scavo, P.C, (the
“Escrow Agent”) pursuant to that certain Escrow Agreement dated as of the 13th day of October, 2006 by
and among Buyer, Seller, and Escrow Agent. Such Earnest Money shall be disbursed and applied toward
the Purchase Price (as defined below) at Closing as herein set out.

B. PURCHASE PRICE. In consideration of the sale, assignment and or transfer of the
Included Assets pursuant to this Agreement, Buyer shall pay to Seller the principal sum of Five Hundred
Thousand and No/ 100 Dollars ($500,000.00) plus interest (the “Purchase Price™), payable as follows:

) Certified Funds. Two Hundred Thousand and No/100 Dollars ($200,000.00)
shall be paid at Closing in cash to Seller. Such amount shall be satisfied by application of Earnest
Money toward Purchase Price.

2) Promissory Note and Related Security Instruments. In addition at the Closing,
Buyer shall deliver to Seller (i) a secured purchase money promissory note (the "Note") in the
principal amount of Three Hundred Thousand and No/100 Dollars ($300,000.00), together with
interest accruing thereon at the rate calculated therein, substantially in the form attached hereto as
Exhibit “H”, incorporated herein by this reference, and (ii) a Securily Agreement securing
repayment of the Note substantially in the form attached hereto as Exhibit “I”, incorporated
herein by this reference.

D. ALLOCATION. Buyer and Seller shall allocate the Purchase Price to the Included
Assets in accordance with the direction and determination of the Setler in Seller’s sole discretion.
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E. KEY MAN INSURANCE. As further consideration for this Agreement, Buyer shall
obtain and maintain during the term of the Note a key man life insurance policy in the amount of Three
Hundred Thousand and No/100 ($300,000.00) with a reputable insurance company to the satisfaction of
Seller which policy shall insure the life of David Haddad and name Madeline Allerton as primary
beneficiary. Seller agrees that any life insurance proceeds received by Madeline Allerton shall be placed
in escrow with an escrow agent mutually acceptable to Buyer and Seller, and such proceeds shall be held
and disbursed in accordance with the terms of an escrow agreement mutually agreeable to the parties;
provided that such escrow agreement shall contain the terms as set forth in Exhibit “J”, attached hereto
and incorporated herein by this reference.

I
CLOSING

A. DATE AND TIME QF CLOSING.

n Closing Date. The closing of the transactions contemplated by this Agreement
(the “Closing™) shall occur on October 13, 2006, (“Closing Date™) at a time to be mutually agreed
upon by the parties, and shall be conducted by the offices of Weinstock & Scavo, P.C. located at
3405 Piedmont Road N.E., Suite 300, Atlanta, Georgia 30305, .

) Extension of Closing Date. Buyer and Seller may agree in writing to extend the
Closing Date on mutually acceptable terms and conditions.

B. DELIVERIES AT CLOSING.
)] Buyer shall deliver the Purchase Price, including the cash and the Note.

(2) Buyer shall duly execute and deliver the Security Agreement.

A As soon as practical, Buyer shall deliver a copy of the insurance policy required
by this Agreement regarding the Key Man life insurance policy in the amount of $300,000.00
insuring the life of David Haddad and naming Madeline Allerton as beneficiary.

“ Seller shall deliver the Bill of Sale to Buyer conveying the FFE Assets to Buyer
in the form attached hereto as Exhibit “K* and made a part hereof by this reference.

) Buyer and Seller shall execute and deliver the Assignment and Assumption
Agreement regarding the Assets in the form aftached hereto as Exhibit "G" and made a part hereof
by this reference. '

()] Buyer and Seller shall execute and deliver the Assignment, Assumption and
Consent Agreement in respect of the ADP Contract, which shall be consented to by ADP in the
form attached hereto as Exhibit "L" and made a part hereof by this reference,

) Buyer and Seller shall execute and deliver the Assignment and Assumption of
Leases Agreement in the form attached hereto as Exhibit "M" and made a part hereof by this
reference.



8) Buyer and Seller shall execute and deliver the Sale Assignment in the form
attached hereto as Exhibit "N" and made a part hereof by this reference.

©) Buyer and Seller shall execute and deliver the Assignment and Assumption of
Employee Payroll Reserve Accounts in the form attached hereto as Exhibit “O” and made a part
hereof by this reference.

(10) Buyer and Seller shall execute and deliver the Asgignment and Assumption
Agreement in respect of the ICW Contract, in the form attached hereto as Exhibit "Q" and made a
part hereof by this reference. :

(11) Buyer and Seller shall execute and deliver the Assignment, Assumption and
Consent Agreement in respect of the ARI Contract, which shall be consented to by ARI in the
form attached hereto as Exhibit “R" and made a part hereof by this reference.

(12)  In addition to all documents, instruments, and agreements expressly provided for
herein, Buyer and Seller shall execute and deliver such other documents as may be reasonably
required to effectuate the purposes of this Agreement.

(13) Harbor shall execute and deliver a certificate of its Co-Managers and Members (i.e.,
David Haddad and Lisa Jantelezio) in a form satisfactory to Seller to the effect that all necessary
company action to effectuate the subject transactions has been properly taken.

: v
REPRESENTATIONS AND WARRANTIES BY SELLER

Seller represents and warrants that, as of the Closing Date:

A. ORGANIZATION AND STANDING OF SELLER: AUTHORIZATION, The Seller is
a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada
and has the power to own or lease its properties and to carry on its business as now being conducted. The
execution of this Agreement by Seller and its delivery to Buyer has been duly authorized by the Board of
Directors and Shareholders of Seller and no further action on the part of Seller will be necessary to make
this Agreement binding upon Seller thereof in accordance with its terms,

B. NO BROKER, Seller has not entered into and will not in the future enter into any contract,
arrangement or undertaking with any third party or firm which will result in the obligation of Buyer to pay
any finder’s fee, brokerage, commission or similar payment in connection with the transactions
contemnplated hereby.

C. NO_WARRANTIES. Buyer acknowledges that Buyer has had the opportunity to
examine the Included Assets and to become familiar with the physical, financial and other condition
thereof, It is understood and agreed that, other than as set forth in Sections IVA. and IVB. above, Seller
has not made, does not make and disclaims all warranties or representations of any kind or character,
express or implied, with respect to the Included Assets or otherwise, and Buyer hereby acknowledges that
no such representations or warranties have been made or implied. Buyer further acknowledges and agrees
that upon Closing, Seller shall sell and convey to Buyer and Buyer shall accept the Included Assets “AS
IS”, “WHERE 187, AND “WITH ALL FAULTS", and there are no oral agreements, warranties or
representations collateral to or affecting the Included Assets by Seller or any third party. The terms and
condifions of this Section IVC. shall expressly survive the Closing and not merge therein.
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v
REPRESENTATI AND WARRANTIES BY BU

Buyer represents and warrants (which representations and wamanties shall survive the Closing
Date for the periods hereinafter provided) that, as of the Closing Date:

A. RGANIZATION AND S ING OF B R A RIZ N. Buyer is a-
corporation duly organized, validly existing and in good standing under the laws of the State of Illinois
and has the power to own or lease its properties and to carry on its business as now being conducted. The
execution of this Agreement by Buyer and its delivery to Seller has been duly authorized by the
unanimous consent of the Board of Directors of Buyer and its Shareholders and no further action on the
part of Buyer will be necessary to make this Agreement binding upen Buyer thereof in accordance with
its terms

B. NO RESTRICTION ON MATI OF T RCHASE. Buyer is not
subject to any mortgage, loan agreement, agreement, instrament or restriction of any kind or character
which would prevent purchase by Buyer of the Included Assets for the Purchase Price.

C. BUYER NOT INSQLVENT. As of the date hereof, Buyer is not insolvent, nor has
Buyer filed, nor does Buyer contemplate filing for protection under the Federal Bankruptcy Law, ot under
any state receivership or debt protection act, or for any form of debtor relief.

D. LITIGATION. There are no actions, suits or proceedings pending or threatened against
Buyer, at law or in equity, before any state, federal or other governmental agency, nor is Buyer aware of any
facts which to the knowledge of its officers or directors could result in any such action, suit or proceeding.

B, COMPLIANCE WITH LAW OR OTHER INSTRUMENTS. Buyer is not in violation of
any term or provision of any charter, bylaw, mortgage, indenture, contract, agreement, judgment, order,
statute, rule, regulation, and the execution and delivery of and performance and compliance with this
Agreement will not result in the violation of or be in conflict with or constitute a default under any such term
or provision or result in the creation of any lien, encumbrance or charge upon any of the properties or assets
of Buyer.

F. DISCLOSURE. No representation or warranty by Buyer in this Agreement contains or will
contain any untrue statement of material fact or will omit to state any material fact of which the Buyer has
knowledge or notice required to make the staterents herein contained untrue,

G. VALIDITY OF CONTEMPLATED TRANSACTIONS, RESTRICTIONS. The
execution, delivery and performance of this Agreement and all documents involved in the foregoing
transaction to which Buyer is to be a parly and the consummation of the transactions contemplated hereby or
thereby, will not (i) violate any provision of the Articles of Incorporation or By-Laws of Buyer, or any law
or any order relating to Buyer, or (ii) result in a default under or require the consent or approval of any party
to any contract or license to which Buyer is a party.

H, NO BROKER. Buyer has not entered into and will not in the fufure enter into any confract,
arrangement or undertaking with any third party or firm which will result in the obligation of Seller to pay
any finder's fee, brokerage, corumission or similer payment in connection with the transactions
contemplated hereby.



V1
COVENANTS OF BUYER AND SELLER

A. "CONFIDENTIALITY. Buyer and Seller agree that each of them shall not, and will use any
and all efforts to ensure that none of its representatives will, (except as contemplated by this Agreement),
disclose to or file with any third party, (a) any confidential or non-public information relating to the other
parties to this Agreement, except (i) for a disclosure that is required by law or by a governmental authority
or is reasonably believed to be so required; (ii) information that is ascertainable or obtained from public or
published information; (iii) information disclosed to or filed with any third party necessary to obtaining any
requisite consents to the transactions contemplated by this Agreement.

B. EMPLOYEES. Buyer and Seller understand and agree that Buyer shall have an obligation
to offer employment to any and all employees or other persons working on behalf of Seller in its Crown
Point, Indiana; Oakbrook, Illinois; Gumee, Illinois and Las Vegas, Nevada stores (which are the subjects
of the Leases) on and after the Closing Date on the same or more favorable terms as are existing with such
employees and other persons prior to the Closing Date. Buyer and Seller understand that upon the closing
of the transactions contemplated by this Agreement, all rights, responsibilities and obligations regarding
Seller’s employees or others performing work on behalf of Seller in its Crown Point, Indiana; Oakbrook,
Ilinois; Gurnee, lllinois and Las Vegas, Nevada stores, including without limitation all obligations and
duties related to the Employee Payroll Reserve Accounts, shall be transferred to and assumed by Buyer,
who shall from that point forward enjoy all benefits and duties with regard to the employment of such
employees and other persons. Buyer and Seller further understand and agree that upon the Closing Date,
Seller shall relinquish all rights and responsibilities regarding the employment of such employees and other
persons, and shall not be held liable for any future actions of Buyer with regard to the employment of such
employees or other persons. It is further acknowledged and agreed to by the parties that any of such

- employees or other persons shall be deemed to have resigned their respective positions with Seller and have
been hired by Buyer. Buyer and Seller further understand and agree that Seller shall not (directly or
indirectly) recruit or solicit employment of (1) any person who is an employee or other person working
solely on behalf of Buyer on the Closing Date, or (2) for the six (6) month period iminediately following the
Closing Date, any person who was an employee or other person working on behalf of Seller within the six
(6) month period immediately preceding the Closing Date.

C. NO USE OF NAME. Buyer and Seller understand and agree that Buyer shall not be
entitled to use, and Buyer hereby covenants not to use, the names "Vacation Resort Management, Inc.,"
“Vacation Resort Management”, “VRM" or similar references following the Closing Date. Seller and
Buyer covenant and agree that Seller or its representatives shall, from time to time after the Closing Date,
and without prior notice to Buyer or Buyer’s agents or representatives, have the right during reasonable
business hours, to enter upon the premises which are the subject of the Leases being assigned to Buyer in
connection with this Agreement, or such other locations as Buyer may hereafter utilize in the operation of
Buyer’s business, to investigate whether Buyer is complying with the prohibition set forth in this Section
VIC.

D. PAYMENTS AND ESCROW.

(¢3) Prior to or contemporancously with the Closing Date or within fourteen (14) days
thereof, Buyer and Seller shall establish an escrow account with an independent escrow agent
upon such terms and conditions as may be determined by the mutual agreement of Seller and
Buyer; and Seller and Buyer shall deliver proceeds to such escrow account in accordance with the
following: (a) Buyer shall within fourteen (14) days of the Closing Date deliver or cause to be
delivered to such escrow account, an amount equal to Two Hundred Thousand and No/100
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Dollars ($200,000.00); and (b) Seller shall deliver or cause to be delivered to such escrow
account, an amount equal to One Hundred Twenty-Five Thousand and No/100 Dollars
'($125,000.00) as soon as reasonably practicable in the circumstances, but not later than ninety
(90) days from the Closing Date, with the purpose of the proceeds described in each of the
foregoing clauses (a) and (b) intended for use in acquiring inventory from third party providers
for use in Buyer’s business.

(¢4 Buyer shall pay or caused to be paid to Seller the amount of Five Thousand and
No/100 Dollars ($5,000.00) per week beginning on Friday, October 27, 2006 and continuing on
each consecutive Friday thereafter for nineteen (19) weeks. Buyer and Seller covenant and agree
that such amounts shall be placed into an interest bearing savings account of Seller for the
purpose of establishing a reserve to satisfy any unsatisfied Seller Liabilities assumed by Buyer in
connection with the transactions contemplated by this Agreement and any Liabilities of Buyer to
Seller hereunder or under any of the agreements, documents and instruments executed in
connection herewith, including, without limitation, Buyer’s obligations under the Leases,
unsatisfied obligations under the Note and Security Agreement, credit card charge-backs,
customer service and incentive redemptions. Seller shall provide to Buyer, upon Buyer’s written
request, which requests shall not exceed more than one (1) request per calendar month, with .
periodic reports regarding amounts paid from such account. The disbursement of any amounts
from such account shall be made in the sole discretion of Seller, and, if any proceeds of such
account remain after twelve (12) months from the Closing Date, then such proceeds shall be
distributed to Buyer. The obligations of Buyer under this Section VID.(2) shall survive the
Closing and the failure of Buyer to make any single payment when due shall be deemed a default
hereunder and under the Security Agreement entitling Buyer to, among other remedies, all
remedies set forth in the Security Agreement or otherwise. '

E. TRANSACTION FBES. Regardless of whether the transactions contemplated by this
Apreement are consummated, the parties shall each be responsible for all expenses and fees incurred: by
each, respectively, in connection with the transaction contemplated hereby, including, without limitation
such respective parties’ attorneys fees and other costs.

vii
CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller are, at the option of Seller, subject to satisfaction of the following
conditions on or before the Closing Date (or in the case of VIIA. below on such date as specified pursuant
thereto):

A, ESCROW ESTABLISHMENT. Buyer and Seller shall have established and funded that
certain escrow account in accordance with and in the timeframe set forth in Section VID.1, above.

B..  REPRESENTATIONS AND WARRANTIES TRUE AT CL.OSING DATE. Seller shall
not have discovered any error, misstatement or omission in the representations and warranties made by
Buyer, and all the terms, covenants and conditions of this Agreement to be complied with and performed
by Buyer at or before the Closing Date shall have been complied with and performed in all material
respects.

C. ADP CONTRACT. Buyer shall have assumed all of Seller’s obligations under the ADP
Contract and ADP shall have evidenced to the satisfaction of Seller its termination and release of any and
all claims to any security interest in any and all assets of Seller, including, without limitation, any and all
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Uniform Commercial Code (*UCC”) security interests and shall have terminated any and all UCC
Financing Statements or other security instruments filed by it in respect of Seller or Seller's assets; and
Buyer and ADP shall have executed and delivered that certain Assignment, Assumption and Consent
Agreement regarding the ADP Contract, in the form attached hereto as Exhibit "L" and made a part hereof
by this reference.

D, INSURANCE. Buyer shall have obtained the required key man life insurance as
specified in this Agreement, and the Security Agreement and shall present certificates to Seller
evidencing any and all insurance policies.

E. DELIVERIES. All of the required Closing deliveries set forth in Section INIB. above
shafl have occurred prior to or contemporaneously with Closing.

F. DANNY GOLD RELEASE. Prior to Closing, Danny Gold shall execute and deliver to
Seller a General Release in the form attached hereto as Exhibit "P" and made a part hereof by this reference.
Yl
SURVIVAL OF REPRESENTATIONS AND
WARRANTIES AND INDEMNIFICATION

A. SURVIVAL. All representations, warranties, agreements and covenants made or
undertaken by the parties in this Agreement or the agresments supplemental hereto are material, have been
relied upon by the other parties hereto, shall survive the Closing hereunder until the expiration of the
applicable statute of limitations and shall not merge in the performmance of any obligation by any party
hereto provided

B. INDEMNIFICATION FOR SELLERS BENEFIT. Buyer agrees to indemnify, defend
and hold Seller harmless for each Loss incurred or suffered (i) as a result of a breach of a representation,
warranty, covenant or agreement of Buyer set forth in this Agreement or (ii) by reason of any Loss
relating to the ownership of the Included Assets occurring on or after the Closing Date. For purposes of
this Agreement, “Loss” means any liability, loss, cost, damage or expense, including reasonable
attorney’s fees related to any Third Party Claim (as defined below). Notwithstanding the foregoing,
Buyer shall not be required to indemnify Seller pursuant to the foregoing unless Seller (the “Indemnified
Party”) gives notice to Buyer (the “Indemnifying Party”) of facts which it in good faith thinks constitutes
a reasonable basis for indemnification pursuant to this paragraph on a date no later than two (2) years
after the Closing Date.

C. RIGHT TO CONTEST. In addition to the deadline set forth in Section VIIIB, above for
giving notice of facts constituting a basis for indemnification, the Indemnified Party shall notify the
Indemnifying Party with reasonable promptness under the circumstances of the facts constituting a basis
for indemnification. If such claim is based upon a claim by a person or entity not a party to this
Agreement (“Third Party Claim™), then the Indemnifying Party shall have, at its election and with counsel
chosen and paid by it, the right to compromise or defend any such matter. Such notice and opportunity
shall be conditions precedent to any liability of the Indemmifying Party under this Article. The
Indemnifying Party may not settle a Third Party Claim or any related action without the consent of the
Indemnified Party. The Indemnified Party shall have the right, at the expense of the Indemnifying Party,

to attend, and if it so determines, participate in such proceedings involving Third Party Claims.




X
ASSIGNABILITY, GOVERNING LAW AND AMEND T

Except as otherwise indicated herein, this Agreement shall not be assignable by any of the parties
hereto without the express written consent of the other party. This Agreement shall be construed in
accordance with the laws of the State of [llinois and cannot be altered or otherwise amended, except
pursuant to an instrument in writing signed by each of the parties hereto.

. X
MISCELLANEOUS

A. NOTICES. Any notice, request, instruction or other document to be given hereunder by
any party to the other shall be in writing and delivered personally or sent by registered or certified mail,
postage prepaid, or by generally recognized prepaid overnight air courier service:

To Buyer To Seller
Harbor Management of Colorado, LL.C Attn: Madeline Allerton, President
11326 Patores Sireet, Vacation Resort Management, Inc.
Las Vegas, Nevada 89141 222 East State Street
Attn: David Haddad Batavia, Illinois 60510
David Haddad
11326 Patores Street,
Las Vegas, Nevada 89141
Lisa Jantelezio
. 11326 Patores Street,
Las Vegas, Nevada 89141
with a copy to: with a copy to:
Walter T. Kosch Weinstock & Scavo, P.C. .
Attorney at Law 3405 Piedmont Road N.E.
Oakbrook Terrace, Illinois 60181 Suite 300

Atlanta, Georgia 30305
Attn: Mark 1. Sanders, Bsq.

B, ENTIRE _AGREEMENT. This Agreement and the exhibits attached hereto and the
documents executed and delivered by the parties in connection with this Agreement constitute the entire
agreement between the parties relating to the subject matter hereof and thercof and supersede all prior oral
and written, and all contemporaneous oral negotiations, discussions, writings and agreements relating to the
subject matter of this Agreement.

C. MODIFICATIONS, AMENDMENTS AND WAIVERS.

) The parties bereto may, by mutual written agreement and in no other manner make
any other modifications of this Agreement approved by each of the parties hereto.

3] The failure or delay of any party at any time or times to require performance of any
provision of this Agreement shall in no manner affect its right to enforce that provision. No single
or partial waiver by any party of any condition of this Agreement, or the breach of any term,
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agreement or covenant or the inaccuracy of any representation or warranty of this Agreement,
whether by conduct or otherwise, in any one or more instances shall be construed or deemed to be a
further or continuing waiver of any such condition, breach or inaccuracy or a waiver of any other
condition, breach or inaccuxacy.

D. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and shall inure to
the bepefit of and be enforceable by the parties hereto, and their respective estates, successors, legal or
personal representatives, heirs, and permitied assigns, but no assignment shall relieve any party of the
obligations hereunder.

E. GOVERNING LAW. This Agreement shall be governed, without regard to the residence
of the parties or the location of the subject matter pertinent thereto, by the laws of the State of Illinois.

F. COUNTERPARTS. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed to be an original, but such counterparts
together shall constitute one and the same instrument.

G. TITLES. The titles appearing at the beginning of any section or subsection hereof shall
not be deemed to be part of this Agreement and shall have no independent significance.

H. PRONOUNS. All pronouns used herein shall be deemed to refer to the masculme,
feminine or neuter gender as the context requires.

I, SEVERABILITY. Should any one or more of the provisions of this Agreement be
determined to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions hereof shall not in any way be affected or impaired thereby. To the extent such
determination is reasonably likely to give rise to a material adverse change, the parties shall ¢éndeavor in
good faith to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as practicable to that of the invalid, illegal or unenforceable provisions.

J. REMEDIES NOT EXCLUSIVE. No remedy conferred by any of the specific provisions
of this Agreement is intended to be exclusive of any other remedy available to the parties, whether at law
or in equity, including, without limitation, the right of any party to enforce the performance of this
Agreement or any other agreement or document executed or delivered pursuant to this Agreement.

K. JURISDICTION; CONSENT TO SERVICE QF PROCESS.

(1) Each of the parties hereby irrevocably and unconditionally submnits, for itself and its
property, to the jurisdiction of the state courts of Chicago, Hlinois or the United States District Court
for the Northern District of Llinois, and any appellate court thereof, in any litigation arising out of
or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the
parties hereto hereby irrevocably and unconditionally agrees that all litigation may be heard and
determined in such state court or, to the extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such litigation shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
Each of the parties hereto agrees that it will not institute or seek to institute any litigation arising out
of or relating to this Agreement (other than an litigation seeking enforcement of a judgment) in any
forum other than a state court of Chicago, Illinois or the United States District Court for the
Northern District of lllinois,
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(2) Each of the parties hereby itrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection it may now or hereafter have to the laying of
vemue of any litigation arising out of or relating to this Agreement in the state Court loocated in
Chicago, Ilinois or the United States District Court for the Northem District of Illinois. Bach of the
patties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such litigation in any such court.

M. INTERPRETATIONS. Neither this Agreement nor any uncertainty or ambiguity herein
shall be construed or resolved against Buyer or Seller whether under any rule of construction or otherwise.
No party to this Agreement shall be considered the draftsman. On the contrary, this Agreement has been
reviewed, negotiated and accepted by all parties and shall be construed and interpreted according to the
ordinary meaning of the words used so as fairly to accomplish the purposes and intentions of all partics
hereto. :

N. FURTHER ASSURANCES. At any time and from time to time after the Closing, Buyer
shall, at the request of Seller, take any and all actions reasonably necessary to fulfill Buyer’s obligations
under this Agreement (including by way of example and not limitation Buyer taking such actions as may be
requested, from time to time, by Seller to demonstrate to Seller that Buyer is satisfying each and all of the
Liabilities of the Seller assumed hereby by the Buyer), or to otherwise effectuate or consummate any of the
transactions contemplated hereby, In addition, Buyer, at Buyer’s sole cost and expense, shall prepare and
send a notice to all purchasers under Consumer Purchase Contracts assigned to and assumed by Buyer of .
such sale and assignment and in accordance with the provisions of any and all applicable laws and in any
-event not later than thirty (30) days from the Closing Date. '

0. Notwithstanding anything in this Agreement or otherwise to the contrary, including,
without limitation, the assignment and assumption of the ADP Contract and Seller’s accounts receivable as
described in this Agreement, the parties to this Agreement hereby acknowledge and agree that the proceeds
of any sales to ADP pursuant to the ADP Contract which may occur on each of October 13, 2006, October
20, 2006 and October 27, 2006 shall be distributed on each such day such that the Seller receives such
amounts as are necessary to satisfy its payroll liabilities for the corresponding periods of time and such that
the Buyer receives the balance for purposes of satisfying Buyer’s sales and marketing costs.

[Signatures appear on next page.]
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and
through their authorized officers or agents as of the date and year first set forth above.

BUYER:

Harbor Managexﬁent of Colorado, LLC,

SELLER:

Vacation Resort Management, Inc
a Nevada corporation

By:

Madeline Allerton, President

Documents\Asset Purchase and Sale Agreement (Execution Version 10.13.06).doc
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and
through their authorized officers or agents as of the date and year first set forth above.

BUYER:

Harbor Management of Colorado, LLC,
a Colorado limited liability company

By:

David Haddad, Co-Managing Member

By:

Lisa Jantelezio, Co-Managing Member

David Haddad, individually

Lisa Jantelezio, individually
SELLER:

Vacation Resort Management, Inc.,
a Nevada corporation

By:%LchMdﬁmn
adeline Allerton, President

Documents\Asset Purchase and Sale Agreement (Execution Version 10.13.06).doc
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PURCHASE AGREEMENT

THIS AGREEMENT ig snade and sntered inte this 18th day of Octobar, 2008 by end between Harbor Managemant of
Goloradu LLC, & Colorado Limited Lisbiity Gompany and Harbor Managamaent, Inc., an iiinols Corporation, both having
their officas Joceted at 3101 Spring Mountaln Rd, Unit 3, Las Vagas, NV 89102 (hareinafter collactively raferred to as
“Soller) and Alternative Debt Porifolios, L.P., a Dalaware Limited Partnership having offices at 760 da Court incline
Villaga, NV 86481 (herelnafter rafamad to as "Company”);

That for and in conslderation of the mutual covenants #nd agreemants herein contained and other good and valuable
congideration, it is agraad as follows:

1. The Seller may sell to, or hava the Campany bill or advancs on, hereinafter refarred to as “Assign” cantaln Centracls,
Condidonal Sales Contracts, Security Agreemsnts, involces, Accounls Receivables, Leases or offier obfigationg
herelnafter refarred to as “Coniracis™ arising out of tha sale of merchandiee or sarvices sold or dalivered by the Selfer.
The Company regerves the right to maka an Investigation of all Contracis submitiad and the Company may, at ils sole
digcretion, rejsct any such Contracts submitted by the Sellor; notwithstanding Saller grants Company an exclusive rght to
tha putchase or sorvice of &l Contracts, ’

2, For sach Conlract purchased by, or agaigned to, the Company, the Company ghall be due all payments fror Contract
COhbligor, The Company shall determing the amount of advance required o purchase each Contract and a 3sparate
addandum shall spacify the purchase prica due ta the Saller.

3. Contracts sold or assigned to the Gompany by the Sellar shall bacome the sole property of tw Compeny and the
Sullet walvasd all rights to saild Gontracts. Funds deliverad by the company shall canstiite payment in full for the Sellers
Interest in Contracts sold or assipnad. The Sellar welves any claime of consequential and/or punitive damages.

4, The Seller undersiands and acknowladges that any and all represontations and warranties he makes Is materiai to
the Company’s purchase of each ContracL IF any representation or warranty made to the Company or to the Sellers
customar In connaction with a Gontract 16 In the condlusive opinfon of the Company, braached or Untrue, the Seller ahall
unconditionally guarantas payment of tha discounied amount renieining unpald and shall, upon demand by the Company,
repurchase within tan days such Confract in cash for the. full amont then unpaid, whethet or nat the Gontract ebligor (s In
default under the Gonlract, and shall indemnify, defend and hold harmleas from and against any and all llatiiiies, losses,
-costs, Judgments, fines and expenses, Including altoray fegs, that may be incurred by the Gompany at any 8me in
cannection with or aa a reault of such breach or misreprasentation. The Seller understands and agrass that the Company
may ehtain repayment for any Contract requirad lo be purchased by the Sellar under this provision by right of sat-off, and
the Seiler horeby granits to the Company the right to abiain such rapaymant by affzaiting tha repayment of such Gontract
by tha Sallar, the Company shall. retumn the Contract 1o the Selier.

5. In addition t0 any righte ari remedies of the Company provided by law, the Company shall have the further right,
undar the condlions stated below, (0 set-off and maks application against the Sellar's cash advences, or any othet
monatary abligation owing by the Cempany to the Seller. Such right of set-off shall be exarclaad by (he Gompany without
prior weillen or oral notice, and any such notice s hamby exprassly walved by the Saller {o the extent pamitted by
applicahble law, The Company's fight of set-off ahall be effaciive upon the occurence of any svent of charge back or other
loss provided fhal such avent is documented-by the Company. The Compeny may exercise ite right of get-off In its sole
dlacretion efther at tha tima of the occumence of any such avant or loss, or at any tine thereafior, snd auch right of set-off
may be exercised by the Company against the Seller or any successor or assignes, The Company agreas o promplly
nolify the Seller after any set-off or applications made providad thal tha fallure to give such notice shall not affect the
valldity of such sat-off or application.

8. The Seller shall insfruct all obligrs on Contracls sold by tha Saller to the Compaty that all payments on such
Cuniracts shall be made to the Company.

7. The Sallar ghall comply fidly with all requirements of Federal Trutin Lending-laws, stale statules and usury laws, any
regulatory parametars by any state or local autfiority and any other regulations and shall save the Gompany harmiess
from any and all clalms and axpenses arising out of the Salier's.faliura 1o do 30, including but not limited to all attormays'
fass and Utigation costs incurrad by the Gompany. If any lsw,. stalute or mgulation changes, s amended, or enactad that
would change the eligibility or enfarcement of contracte purchased from Selisr, Sefler shall promptly nofify Company In
writng and ot submit such contracts for purchaee to Gompany. - :

B. The Seller waranis fo thie Commpany that if the retadl transaction or negolietions related o the retall ransection were
ennduciad in a language otter than Englial, Saller gave sach buyer prior to enteting into the contract or any written
agreement an unaxeculed copy of the cohtract or othar wittten agreement written In such forelgn languege.

8. The Sallor wamants to the Company thal all Contracts sold to the Company are frae from sny defenses on the part of
all Confract obligjors and the Seller shall aava the Company harmless of and from all expenses {ncluding but not limifed fo
atiorneys' faes and ligation costs incusred by the Company) adlng out of all claims or defensas interposed by any
Caonfract obligor whather by sult, defenae, counterclaim or otherwlee.

. - LR ] ) P . ,
10. The Seller hereby aasigns and eets over to the Company all of its rdght, tile, and Intarest In and to any and all
Contracte which are acceptad by the Cormpany fqr financing,. .- . .
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PURCHASE AGREEMENT

14. Each account purchasad by the comgany from Sallsr k¥ or has baen or zhall be assigned to Compaty by Seller.
Soller hereby grants to Gompany, the authorlty and right fo endorse on Scllgrs behalf any dodtrnents nacesaary o
effocturte such assignment,

12. Reprosentalions and Warrantlas, _The Saller repragants and warrants that all Contracts sold by it to tha Company
ar¢ free from any llang or encumbrances and that the Saller s authorized to assign the Confracta fo the Company. The
Sellor hareby provides the Gompany an absolute guaranty of such representations and warranties,

13, Securty Intergat;  As sacurity for the prompt and complete payment and performance of the “Recourse Qbligation”
as set forth in the Purchage Addendum and any reviskona thareto, Salter hereby grants to Company a continuing tacurlty
interset In Seller’s right, itle or intarest in the “Collatocel,” as set forth balow: )

a.  The term Collateral maans af personal proparty, wharaver tocated, In which Salla¥ now has or latar
acquires any fight, ttle or interest, Inchuding any and all; accounts; accounts receivaila (Including but not limited
to membarship payment cbligations); chatiel paper (Including tangible chaltel paper and electronic chattel
paper); consumer purchase contracls; retall lnstellment contracis, promissory notes, goods (including
oquipment, inventary and fxtures); ime shars Inventory propertiea and any title or desd lnetrumants thareto,
Instruiments (including promissory toles); invasimant property: documents: dapoasit accourts; letler-al-cradit
rights; generdl Intangibles (Including payment intangiiNes and software); supporting abligations; and other
assats, and to the extent not listed above ag ¢riginal Collateral, pracaeds and products of, and accassions to,
each of the ahove assets.

b.  Without fiming tha ganeralily of the foregoing, the term Collateral inciudes any and all “Account
Agsele” conveyed fo Satiar under the Asset Purchase and Sale Agreament, deted October 13, 2008 betwean
aeuer, David Haddad, Lisa Jantelezio and Vacation Resont Manageiment, Inc. ag definad In Exhiblt 0" aftached

arata. :

C.  Upon raquast by Company, Sslisr wiy exocute and deliver a Uniform Commerclal Code Form UCC-1
Flnancing Statemant from time 10 tifta covaring ak Collaleral. - : . :
. . S - - .
14, The Salier ls an independant Contractor and therefora L 2olaly respohslble for any and all texes due In the caurss of
its business Including but not Nimited to fedsral, stale and local Income taxas, Intanglblés laxes and sales taxes.

15, Eithar parly may terminate this agreement at any fims with of without notice, Tha expiration of this Agreement ot
earber tarmination thereof shafl not In any way affect this Agreemant which ashall conlinue in full force and affect with
respect to fhosa Contracle purchased by the Company from  the Sellar pror to the expiration or terminalion of thia
Agreemant and which shall remain in full force and effect with reapect fo the obligations of the Beller and the Gampany
with respect to all such Contracte. ’ - :

16. This Agreement consiitutes the sntia agreemant betweon ihe partias aid thare are no other agresments between
the parlies axcept as exprossly conlalned herein. This Agresment may be amendad anly by a wiiting signed by both
parties herelo, This Agraament supsrsedeoa and invalidates any ptior sgn!“ement between the partiss.

17. Tha Seller appolnls the Company Its attorney-infacl with powar of attorney 10 endorsa the Sellet’s name oa all
Cantracls, checks or other instrumants recaived In payment of sald Contracts and to recelve, open and dispose of any
mall addrossod to the Seller and ta do all things Sellar might do in connection with the collacilon or enforcermant of
payment of all Contracts sold or assignad to the Company.

16, In the evert any administrative agency or court of compatent jursdiction ahould find a paragraph of this Agreement
% be unenforceable, illegal or vold, then such paragraph shall ba deleted from the Agreement. The remalning paragraphs
of is Agreament, howsver, shall remain In full force and effec} and-shall not ba nullited ar volded In any way by ihg
deletion of such paragraph. - A : N

18. ‘Tha fallyre of elther parly at any time 1 ukérulse any of s rghts under this Agreamant shall not be deamed walver
of such rights, nor shall such failure In any way prevent such parly from subsaciently asearting or exercising such rights.

20, Thiz Agreement shall be interpreted, construed and enforced in accordanca with tha laws of the Stata of Nevada.
The Saiter to tha extent provided by Jaw, waives his dght to a jury trial in any matter arising out of this Agreement and this
walver I absolute and uncondlfipnal. The Company and the Seller agree that the venwe of any (itigation arelng out of any
disputa concerning this Agreement shall be In the cowts of Washaa County, NV and no lifigation shatl be commencad In
any other court In Nevada or elsawhare witheut tha coneant of bath parties. In the avent of any litgation regarding this
Agreemant the prevalling party shalt be enlitled (o an sward of its magonable atterney's fees and cost of itigation.

.
in i e e b P

21. This Agraement shall bs binding upan eid'inure to the bereiit of tha partiés herato end their respaciive successors,
holre and aseigns. . . :
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PURCHASE AGREEMENT

22. For the purpose of nolification, the respactive parties shall be sent by first clesa mall or In person, addrassad to the
Company or to the Saller at thelr respaciiva office addraazas as st forth balow, and 10 such othar person or place as may
from tima to time be designated in wrlling. . : :

23 Tha parties may amend this Agreemant otlly {n writing signed by both parties.

24. Indemnlfication: Selfer hereby agmees to indemnily, defend and hold Company and ite offlcars, members,
amployaas, successors and agslgng hanmless for any liabilty, loss, cost damagie or expanss, Induding atlomay’s fecs
and cozts Incurred or suffered (1) a5 a resuit of Seller's brench of any representallon, warrenty, cavenant ar agraement sat
forth In this Agreament or (i) es a result of Sellers breach of any representation, wamanty, covenant ar agrearment aet
forth in the Azsst Purchase and Sale Agreoment, datad October 13, 2008, among Selier, David Haddad, Lisa Jantelezlo,
and Vacatian Resort Managemaht, Inc.

BELLER: Harbor Managament of Colorado LLC, a Celorado Limited Liability Company and Harbor Managaiment, inc., aiy
linois Corparathan, bath having theic offices located at 3191 Spring Mountaln Rd, Unit 3, Les Vegas, NV 89102

COMPANY: Altemative Dobt Portfollos, L.P. 780 Ida Court, incline Viliage, NV 88481

‘Signature:

Print Name: Tile;
Date:

. Pa eé of 3
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Purchawe Addendum
Harbur Manuguotsnt of Colurade LLE, snd Hurbar Munagameny, Ing.

Pursust to the Purchase Agresmant by and between Alternative Dobt Portiolios, L.P. “OOMPANY* and Harbor Management of
Colurado LG, o Colorado Limitad Uablilty Company and Harbor Management, Inc., an lllinols Corporation, bath having
thelr offices located at 3104 Spring Mountaln Rd, Unit 3, Las Vegas, NV 86102 (heralnafter collectively refarred to as
"Seller™), dated \ne 18th day of Ociober, 2006, the paries harshy agras ta the follawing tarms and condifons:

Purchaga Prica and Tarma;

s Amount Finanoed: Up to $2000.

¢ Maximum Contract form of Sixly (60) monthe.

e The purchase prce for contracta will be aa follows for the fallowing credit tisra:

(A Cradit) Ninaty Percant (80%) of the principal foan bulance.

(8 Credh) Eighty Parcent (80%) of the prncipal loan bdance,

{C Credi) Savenly Pencand (70%) of the principal losn balance.

{$endcad Contracts) Conlracts which ame daclined for purchase wil be serviced () floct ris)

an bahail of the Sallet for @ 198 of 6% of tha monthiy paymant plus 3% credi card fmmm for any un!dii caed dtblh payulia

to Allomativo Dot Fortfollon, LLC,

»  The Annus! Percentage Rafe of Confracts will be 17.6%. Galsr may buy down the Interoat rate for contracts with terma of 30 monihe
oriags. Far each percontage paint los (1an 17.8%, Selier wil bo assested an sdditional discount to principal of One Percant (1%).

- samg as Cash Provision—if the deptor's entire principa! batanca is pald in full by their 11"p¢ymontlor the B and C cradit tiery, and
the 5" paymant far tha A credit ler, the teblors Intarest wh ba foraiven,

* e

quulrnmonh
Sofler'a cratit application and Gontract may be used. Other finance company Contracla may he uaad If reviewed by COMFANY. Ths
taviaw of applications and financing egraemants by COMPANY doas nol siteal to compliance with Federsl, Stata, Municipal laws,
slalules or ordinances,

¢ Appiicani(s) must have islephose af residonce.

s Credit application must bs completed in full Including (wo personal m'emnoeo. preforably reletives, not living in the same household

with #ddress A phone numbkers,
o Applicenug) must be galndully emplayed; uihorwlu they muul provide an mployed co-uppiicant,
o Agpllom(s) sl v s adlve ol vckliog or £ weilh sl seanliont B HOLSEE WSILIMYY Payntainte through,

o Al atharpsquiranviants stipulatad at the tirms of uppm\d must sise be provided prer 1o funding.

Veﬂllslﬂnn (Final Appreval Prior To Funding}
OMPANY must recelve:
. COmp!n(od arlginal financing agresment signed by applicani(s).
s Original completad credit application signed by appiicant(e).
»  Crodit raport on gppilcant
o Veslficsthon of dellway of podudf adivitt vt sustomar undarstanding of tarms by QOMPANY.

Fundlna_

The purchege prise amaunt will be remitied to Swiler upon recelpt of paperverk enr.t completien of GOMPANY’a verification of all
temms and conditions feqjuired as a condiion o epproval.

e« Funds will be reimitted by reguiar mall at no additional cost. Sailer ol acrange to have chacks souttered OI‘NMB\MM for o servica
harge. .
v Sedlenr b uibojercd Lo en wine-lhirs duoun initallon F58 o 99,86 par conteact purensxsd, payahls fo Akarnative Osbt Narifeliss, LLC,

Recouraa:

+  Baller agroes fo ro-purchage. within ten dave, any contract that & found to be fraudulant, where the customer did nat receive the
proper merchandlse or aervices, whas there was an aral canlbract o ajmment where merchandise was not propardy serdcad,
whore the contract was found la ba unenforceable, unasalgnable, or invalld due fo state or federal compliance laww.

. Heiar alao agress 10 repUrCnase of ropiace any Comract which kecomes dalinguent by more than 30 days o

o {AGwedl Anyof Ilu fleal fluons {3) grapends, un Snstiadts vAll definguency excasding 3% of kalanzas purchasad
& (O Crasdit) Any of #a firn aii (€) paymaonin, plun contraoln with delinquency excesding 6% of beinwes puichasad
o (G Grodl) Aty paymant dua (o GOMPANY.

y  Setler e aublect 10 a $0.95 lae for git cRneeled, plnced of repUhARed Contracts, - -

1 *, ¢ Bollac sgmas to repurchase all horerecoursable contracis ot a pﬂea d moo nach aﬂ.orcnmpmy has pu'luid oolieclions opilons,

CGlteits Unightadon Foe:

- So“er will pay an annually renewing malntannnce foe of $158 wﬂl&i COMPANY Will dadust 'HW! CELLER'S funding payeut whan
Seller hereby agrees and aceopts the lhovt hmﬂ and senditions

Baflor: Hawbor Management fl mruvn‘ Inc., 3101 Bpaing Mountaln Rd, Unit 3, Las Vegas, NV 69102
signatura; x (0

pinensne [ A0 30y AAO0AD T 7S

Company: Altermative Dabt Porttollos, L., 790 s Court incline {itluge; NV eadst
Slyredueg. Dals! - a
Rrint Name Eric 1 Gangloff Titte:

“tln
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PERSONAL GUARANTY

This personal guaranty (“Guaranty") is entered into by and among David Haddad and
Lisa Jantelezlo (the “Guarantors”) as a material iInducement to and in consideration for
Alternative Debt Portfolios, L.P., a Delaware Limited Partnershlp (the "Company"),
entering Into a Purchagse Agreement dated , 2006 (the
‘Agreement”) with Harbor Management, Inc., an |I inois corporation and Harbor
Management of Colorado LLG, a Colorado Ilmlted liability company (collectively the
“Client"). The Guarantors unconditionally guarantee and promise to and for the benefit
of the Company that the Client will perform faithfully and completely all of the provisions,
obligations, and duties that the Client has agreed to perform under the Agreement
and/or any other abligations undertaken or to be undertaken by the Client in favor of the
Company, the Company's parent, subsidiary, or affiliated corporation, corporations,
individuals or other entities.

If Guarantor is more than one person, Guarantor's obligations are joint and several. A
separate action may be brought or prosecuted against any Guarantor whether or not the
action is brought or prosecuted against any other Guarantor or against the Client.

Guarantors waive the benefit of any statute of limitations or other provision of law that in
any way affects or limits Guarantors’ liability under this Guaranty.

Guarantors waive the right to require the Company to procead against the Cliant before
proceeding ageainst the Guarantors, to proceed against or exhaust any security that the
Company holds from the Client, Guarantors, or any other source,. and/or to pursue any
other remedy available to the Company prior to proceeding against the Guarantors, the
Client, or either. In any action brought by Company against & Guarantor under this
Guaranty, no Guarantor shall be entitled to, and shall not, plead as a defense that Client
is not lagally or equitably insolvent or Is dissolved or liquidated, and each Guarantor
covenants and agrees to pay to the Gompany all costs and expenses (including
attomey's fees) incurred by Company in any such action.

The undersigned hereby expressly waives (a) notice of acceptance of this guaranty by
Company, (b) notice of any defauit or non-performance of the Agreement, (c) notice of
any modification to the Agreament or any extension of time granted to Cllent and (d) all
defenses, offsets and counterclaims which the undersigned may at any time have to any
claim against the Company. The undersigned axpressly acknowledges that amendiment
or modification of the Agresmant or any renewal ar extension theraof shall not in any
manner release, affect, ot lmpair liability under this guaranty.

This Guaranty shall ba interpreted, construed, and enforced in accordance with the laws

of the State of Nevada. The Guarantors fo the extent provided by law, walve their right.
to a jury trial in any matter arising out of this Guaranty and this waiver Is absolute and

unconditional. The Client and the Guarantors agree that the venue of any litigation

arising out of any dispute concerning this Guaranty shall be in the courts of Washoe

County, NV and no litigation shall be commenced in any other court in Nevada or

elsewhare without the consant of both parties.
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This Guaranty shall not be affected nor the obligations of the Guarantors hereunder
limited In any way by the Company's delay In enforcement or fallure to enforce any of its
rights under the Agreement or under this Guaranty.

This Guaranty shall bind each Guarantor below and each Guarantor's respective
successors and assigns, and shall inure fo the benefit of Company and Company's
successors and assigng. This guaranty shall ramain in full force and effect until the
termination of the Agresment; provided, howaver, that the undersigned shall not be
released from his or her obligations hereunder 80 long as any claim of Company against
Client which arises out of, or ralates to, directly, or indirectly, the Agreement, is not
setiled ta the satisfaction of Company or discharged in fuil. _

IN WITNESS WHEREOF, this Guaranty has been duly executed by the Guarantor(s).on
day of ., 200 .

IN WITNESS HEREOQF, signed this

atstmen ¥

day of ) 20

A

STATE OF: _ Ftlai7

"‘é rantor Signaturd ?
Print Na% ' c;;/
COUNTY OF; __Cogk

On this [Z'ﬂ day of O Cleber~ , in the year 20¢¢e , before me, the
undersigned a Natary Public in and for the State of __Ligwed & ,» personally
appeared , personally known to me (or provan to
me on the basis of satisfactory evidence) to be the person whose name is subscribed to
the within Instrument and acknowledged to me that he exacuted the same in his/her
signature on the instrument the person, or entity upon behalf of which person acted,
executed the Inatrumant, '

WITNESS my hand and official seal, OFFICIAL SEAL ™™
ol P
. F
e ]
Notary Public _ S
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PERSONAL GUARANTY

P. 001

This personal guaranty (“Guaranty”) is entered into by and among David Haddad and .

Lisa Jantelezio (the “Guarantors”) as a material inducement to and in consideration for
Alternafive Debt Portfolios, . L.P.,.a Delaware Limited P@ftnershﬁ (the "Company"),
entering Into a Purchase Agreement dated = , 2006 (the
‘Agreement”) with Harbor Management, Inc., ah llindis corparation and Harbor
Management of Colorado LLC, a Colorado limited liabllity company (collectively. the
“‘Client”). The Guarantors unconditionally guarantee and promise to and for the benefit
of the Company that the Client will perform faithfully and completely all of the provisions,
obfigations, and duties that the Client has agreed to perform under the Agreement
and/or any ather obligations undertaken or to be undertaken by the Cilent in favor of the
Company, the Company's parent, subsidiary, or affiliated carporation, corporations,
individuals or other entities.

If Guarantor is more than one parson, Guarantor's obligations are jolhf and several. A
separate action may be brought or prosecuted against any Guarantor whether of not the
action is brought or prosecuted agamst any other Guarantor or against the Client.

Guarantors waive the benefit of any statute af ltmataﬂons or other provision of law that in
any way affects or fimits Guarantors' liability under this Guaranty.

Guarantors waive the right to require the Company to proceed against the Client before
Company holds from the Client, Guarantors, or any other source, and/or to pursue any

other remedy available to tie Company prior to proceeding against the Guarantors, the
Client, or either. In any action brought by, Company against a Guarantor under this

Guaranty, no Guarantor shall be-entitied-to, -and shall not; plead as a defense that Client’ _
—————{g"not{egsally orequitably insolvent-or-isdissolved-or-liguidated;, =md-each-Guarantor — "

covenanis and agrees to pay to the Company all costs and expenses (including
attomey's fees) incurred hy Gompany in any such action.

The undersigned hereby. exprassly waivas (a) notice of acceptance of this guaranty by
Campany, (b} notice of any default or non-performance of the Agreement, (c) notice of
any maodification to the Agreement ar any extension of fime granted to Client and (d) all
defenses, offsets and counterclaims which the undersigned may at any time have to any
claim against the Company. The undersigned expressly acknowledges that amendment
or modification of the Agreement or any renewal or:extension thereof shall not in any
manner ralease, affect, or impair liability under this guacanty.

This Guaranty shall be interpreted, construed, and enforced in accardance with the laws
of the State of Nevada, The Guarantors to the extent provided by law, waive their right
to a jury trial in any matter arising out of this Guaranty and this waiver is absolute and
unconditional. The Client and the Guarantors agree that the venue of any litigation

- proceeding -against the Guarantors, to proceed-against or-exhaust any security that-the -

aﬂamgaaat——ef=aﬂy=dtsputeaseneemmgahasﬁuaranty:-shaueauaheﬁeumw&lashee e

- County,-NV- and no-litigation .shall ha: t;ommenced in-any..other courf-in-Nevada or

elsewhere withoitt the consent of both parties. ... <. .. .5 -
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This Guaranty shall not be affected nor the obligations of the Guarantors hersunder
limited in any way by the Company’s dalay. In enforcement or failure to enforce any of its
rights under the Agreement or under this Guaranty, ‘

This Guaranty shall bind each Guarantor below and each Guarantors regpective
successors’ and assigns, and shall Tnure to the benefit of Company and Company's
successorg and asslgns. This guaranty shall remain in full force and effect until the
termination of the Agreement; provided, however, that the undersigned shall not be
released from his or her obligations hereunder so long as any claim of Company against
Client which arises out of, or relates to, directly, or indirectly, the Agreement, is not
setfled to the satisfaction of Company or discharged In full.

IN WITNESS WHET EOF, this Guaranty has been duly executed by the Guarantor(s) on
ZzD__day of LCXOhey” ., 200 Lo e

INWITNESS HEREOF, signéd this_o2& day of DCApber: 200l

P of d Sy ¢ 7@\,@@/1&”"&&%4)
Guarantor Si

gretirs —
'L/sa Jautelez 10

Print Name

STATE OF;_Ltl1:8
COUNTY OF: __(os &

. i : ity 3 TR L i LAl b
On this Q_é*“‘ day of ¢ /4'1'-: , In the year 209(«- before me, the

undersigned a Notary Public in and for the State of ZZf{a& E.S‘ , personally
appeared , petsonally known to me (or proven fa

me on the basis of salisfactory evidence) to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same In his/her
signature on the instrument the person, or entity upon behalf of which person acted,
executed the lnstrument

N P R

. P R A
" WITNESS my: cla seal,, e ——

ROBERT L. PIOSO

- 3-NOTARY-PUBLIC,STATE-OF LN
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SERVICING AGREEMENT
. Sonnenschein Fluancial Setvices, Inc. (“SFS")
' aud
ALTERNATIVE DEBT PORTFOLIOS, L.P., a Delaware Limited Partnershlp
THIS AGREEMENT is entsred into andlor effective this _ 2.3 o day of
AR 2007, by and betwsen Sonnenschein Financle] Services, Inc. an Indiana
corporation, (“SFS”) and ALTERNATIVE DERT PORTFOLIOS, L.P., A Delaware Limited
Prrtuership ("ADP”);

RECITALS

WHEREAS, SFS is, in part, in the business of servicing accounts receivable financing documents,
mongy notes, and other fike documents; and

WHEREAS, the parties have ag;eed that SFS shall service the contraots purchased by ADP, and the
eoptracts authorized by ADP for servicing for Harbor Management of Colorado, LLC and used as recourse
collatere], and placed for Servicing by ADP; and

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS HEREIN, THE
PARTIES AGREE AS FOLLOWS:

1. Definitions. ti.w following terms shall have the meaning hereinafler set forth:

' - - . - dder the Serviced Contracts (including but not Jimited to_

a) "Contract Assignment and Sales Agreement” shall mean the agreement between SFS and
ADP wherein SFS and ADP agreed that SFS would sexvice certain contracts or negotiable
Instruments on bebalf of ADP;

b)  "Contract Obligor" shall meag the person(s) or entity (ies) obligated t make payments’
under any Serviced Confracts.

t) "Delinguent Contraci” shall mean any Serviced Contract under which monies are owed to
ADP with respect to the sale of goods or services for a period in excess of thirty days.

d) "Dues" shall mean any monies paid to ADP by a member on a monthly, quartetly, semi-
agpual or annual basjs in order to retain membership privileges.

&) "Serviced Contract" shall mean any coniract for which payments are being collected,
monitored or otherwise serviced by SFS.

2. Servicing, ADYP hereby retains and appoints SES to service the Serviced C'ontracts' including but not
limited to those sct. forth in Exhibit A, including the.periodic billing and. collection of all amounts due .

interest, dues, late fees and

3,~-Assighment.-SFS-may-not-assign billing duties hereunder-to-a third party.

“attorney s 1608), the-collection of fhoniésdife under Delinguent Comtracts or other Serviced Cofitracts™

and the payment to SFS under this Agreement from the payments made under the Serviced Contracts,

—
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4. Term. This Agreement shall remain in effect for & period of twelve (12) months and shall be
renewed In twelve (12) month intervals unless capcelled in writing by either party. Cancellation must
be given in writing with ninety (90) days notice to termintate.

5. Fees Payable To SFS, See Exhibit B, executed separately.
6. Duties of ADP. Throughout the term et this agreement ADP shall:

a) Pay SF'S the fees due hereunder, as set forth fn SFS monthly invoice, within ten (10) days of
! forwarding the invoice (all invoices shall deduct any sums withheld by SFS from amounts
collected under the Serviced Contract).

b) Pay SFS a late charge of five percent (5%) of the billing amount not paid for the fees set forth
horein after ten {30) days of SFS forwerding the invoice.

) Comply with any expressed or implied duty otherwise set forth in this Agreement.

d) Obiain a bank Lock Box expressly controlled and paid for, including al} fees, by ADP for the
express purpose of the disposing of all payments made by contract obligors.

7. Limitation of ADF Rights. ADP shall have NQ right to:

2) Durmg the term of this Agreement, collect on or service any contract assigned to SFS for
senm:mg. :

3. Authonty granted to SFS ADP hereby grants to SFS thc amhonty to:

a. Act as its exclusive agent thh respect to the vash recezpm and processing of each Semced
Account.

b. Be its true and lawful attomey-in-fact with full right, title snd authority to endorse and negotiate
any check, bank draft, money arder or other negotiable instrument payable to ADP in respect to
any Servicad Comract in ADP's name, place and stead. :

c. Initiate payment oollect(on to be made {0 a depository bank designated by ADP via pre-authorized
electronic debit,

d. Cause all payﬁmnts ta be deposited to one or more depository accounts held for the henefit of ADP.

e. Upon receipt by a Lockbox. Bank, post to the records of the assigned account all amounts of any kind
received on that account in accordance with any Lookbox Agreement.

i .. .. . £ Towichhold from collections on Serviced Contracts the service fees and amounts due hergunder. |

e a1 am e e s am bty e me e see b s e omae e v e rme m io o aa <o et m T A s te 4 e M

Yo T == TR e

‘s 9 Duﬁes ofSFS. Throughout ﬁm term of ﬂm agrement, SFS or its asmgnee shall to the bast of us sk:ll
| and ability:

E

a) Use -its own- funds,-tools, supplies, and. equipment fn the-performance- of its: services
hereunder.
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b) Upon receipt from ADP of any Serviced Contract to be serviced by SFS, send a written
notice, billing statement or coupon book to the Contract Obligors under the Serviced Contract
setting forth payment instructions.

c) Post and deposit all paymeats or like monies received on ADP' accounts within and maintain
transaction history on all Serviced Contrasts.

d)  Mainiain ita records as they relate to the Servicad Contracts in accordance with generally
aocepted acconnting princlpals and upon the ADP's written request, give access thereto.

) Mail written delinquent hotices to the Contract Obligots of the Serviced Contracts as is
reasonable where payment or other obligation becomes delinquent for more than 10 days.
Attegapt daily contacts through a predictive dialer to effectnate collection of amaunts due,

) Notify ADP of any Serviced Contract that is delinquent and provide petfodic Aging Reports.

g) Provide ADP with a monthly accounting with respect to each and every Servnced Contract
submitted to it hereunder.

h) Provide ADP with a monthly invoice for all fees due after deducting any payments withheld
by SFS for fees from: payments under the Serviced Cmtracts ‘ ) '

10. Delinquency Collections, SFS will provide collection services for aceounts that become over ten (10)
days dehuquent in accordmce wxﬂa ﬂxe fonowmg'

a) SFS shall send notifications to delinquent Conttact Obhgors ami initiate te]ephomc and written
collection efforts as descxibed above,

b) "At the conchusion of Ninety (50) Days from the point of delinguency, SFS shall move the
account to “collections” as provided in the colléctions agreement

11. Attorney's Fees. In the event of any dispute under this Agraement, the pravailing party shall teceive
an award of reasonable attorney’s fees and costs and in the event of a default {n this agreement; the
defaulting party shall pay the non-defaulting party its attomey’s fees and costs, whether or not suit is
actually filed. .

12. Entire Agreement. This Agreement constitutes the emtive Agreement betweén the pariies with
respect o the subject matter herein. All prior contemporaneous agresments, understandings,
reprosentations, warranties and statements, oral or written, relating to the subject matter hereof are
superseded. No modifieation to or amendment to this Agreement shall be binding unless in writing
and executed by both parties.

14. Goverping Law; Venne. This Agreement shall be construed and mt&:preted in accordapce with the
. Jawsof thc Stam of Nevada, Venue in amy action brouglxt w:th respect to any pmvzsxon of this Agreement

= shmitbe o6 10Ty, Nevada: and- AP Specilivally onsents 10-tho IS GHons -0 My sl or =

- federal court srttmg in either of the aforementioned countles.

— e A5 Mispellanpons,
2)  -Bach -patty -agrees that-the covenants and promises contained herein ere good and suﬁic:ent

consideration for the respective obligations required hereunder.

1) eEEEn 1 er Gy 2004 —~~Page 30T ——
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Should any term or condition hereof be deemed void or unenforceable, the remaining provisions
of this Contract shall remain in full force and effect.

The parties havé independently, separately and freely negotiated each and every provision of this
Contract as if all parties drafted this Contract. The parties, therefore, waive any statutory or
common law presumption that would serve to have this document construed in favor of; or

against, either party.

This Contract may ho executsd in any nwmber of covnterpasts, including original or facsimile
counterparts, all of which when taken together shall constitute the entire contract of the parties.

The filure of either party to imumediately exercise any right heredn shall not constitute u waiver of
the right to do so later or constitute a waiver to exercise any other rights immediately or [ater.
The waiver of any one right or condition precedent of either party shall ot be a waiver of any
other right or condition precedent by either party.

All notices required herein shall be in writing and desmed delivered (1) upon personal delivery to
the partles hereto, or (if) one business day after being sent overnight mall, postage prepaid, or (1)
when seat by facsimile with transmission verification, or (iv) three days after being mailed to the
parties hereto by United States Mail, retum receipt requested, postage prepaid, addressed as sef -
forth ‘below, unless written notice of change of address is hereafter given by the parties as
provided herein.

Nothing herein shall be deemed to constitute or create a partoership or joint venture hetween SFS

. &ndADPL" e e -

Whenever in this Agreement the context so requires, the singular shall include the piural and the
plural the singular.
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STATE OF:

JAN-23-2007-TUE 12:45 PN

ADP:; ALTERNATIVE DEBT PORTFOLIOS, L.,
A Delayvare Limited Parmership

BY: % %7

(signature réquired) Data

Naime: Bric Gangloff
Title: Managing Director
Address: 790 Ida Court Incline Village, NV 8945)

STATE OF: Nevada
COUNTY OF: Washoe

SONNENSCHEIN FINANCIAL SERVICES, INC.
4749 Lincoln Drive -

Suite 600

Mattesop, llinois 60443

by A S Yfen)raey

-(signature required) e . Date
Name: abenT ot Ploge
Title: CED :

COUNTY, OF:

P. 006
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COLLECTION AGREEMENT

is Collection Agreement (“Agreement™) is entered into this JA™ day of
M 2008, between Alternative Debt Portfolios, LP. , a Delaware limited
partnership (*ADP”) with offices located at 790 Ida Court, Incline Village, Nevada,
89541 and Sonnenschein Financial Sexvices, Inc, (“ SFS”), an Indiana corporation ADP
with offices located at 4749 Lincoln Mall Dnve, Matteson, Hlinols. v

WHEREAS, ADP is the owner of certain defaulted closed end sales finance
installment contracts and other accounts receivable (“Claims™) that ADP desires to
recover in an cfficient and expeditious manner and desires to retain the Services of SF8

for that purpose.

WHEREAS, SF8is a Corporation that is engaged in the practice of collections and
desites to have ADP refer and place with SFS Claims for recovety pursuant to this

Agreement.

NOW THEREFORE, in consideration of the premises, mutual agreements,
covenants, representations and warrantics set forth herein and.for other good and valuable
cons:dexatmn, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

ARTICLEI

DEFINITIONS

i 1 ;‘CLAIM” - means certam'defaxﬁﬁd close& end time share or vacation
club sales finance installment contracts and other accounts receivable forwaxded toSFS
by ADP for collection.

1.2 "INDIVIDUAL” -- meaps the person, or persons against. whom ADP
" seeks a elaim or has asserted a claim.

1.3 "CONTINGENCY" -- means the amount that SFS shall be entitled to for
providing the Services hereunder and is a contingent fee based upon a percentage of the
praceeds collected on Claims.

14  “PLACEMENTS” — means the refermmal of claims by ADP to SFB for

- - - - -collection-services. -*Primary™-placement- means-no collection- cﬁ‘orts ha.vc been ‘made

ettt dostefermal o ADR.. “Secondary?:-placement : ntity.hasade. .

' collection attempts and/or the debf hias been in defanit Tonger than two years. Tetiary”
placements mean that two previous entities have made collection attempts and/or the debt

e _ _ Das been in default longer than three years. ““Out of Statute” means the statute of
limitations has-cxpired-on theClaim. “Default? means the Claim is considered past due --

according to the agreement creating the debt.

PN N
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1.5 "RECOVERY PERIOD" -- means the time between which ADP places
the Claim with SFS and the time when ADP recalls the Clzum pursuant to Section 3.8
below or when BF8 otherwise returns the Claim to ADP.

1.6 "PROCEEDS" - means itetns of payment regardless of form.

1.7 “SERVICES" ~ means collection services as described in Articles I and
IV below on claios in the United States and Its territories, including United States
rnilitaty bases located outside of the United States, as identified by ADP from time to
time.

ARTICLE XI
RELATIONSHIP OF PARTIES

.21 INDEPENDENT. CONTRACTOR, = SFS shall performa wnder this -
Agreement as an independent contractor and nothing herein contained shall be construed
to be inconsistent with this relationship or status. SFS acknowledges that neither jt, nor its
agents, employees or servants are employed by this Agreement as employees of ADP and
* that neither it nor its"agents, ‘employees or servants-are entitled to any benefit from ADP - -
as ay employee of ADP.

ARTICLE I

SERVICES

3.1 PROPRIETARY RIGHTS. ADP shall, in its sole discxetion, from time to
time place Claims with SFS, Nothing contained in this Agreement shall be construed as-
requixinig ADP to place any set number of Claims with SFS and ADP is expressly given
the right to place as many or as few Clalms with SF8 as it may from time to- time
detezmine, including the right to place no Claims even though this Agreement may be
still in force. All Claims placed by ADP with SFS are and shall continue to be the
exclusive property of ADP and are placed with SFS only for the purpose of collection.
ADP shall acquire no rights or interest in the Claims ADP places with SES.

provide ADP with sufficient end accurate information regarding each Claim to allow

e e = -_SFSm.pxopﬁﬂyMMJm&emm
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33  RECOVERY. SFSshall use reasonable effotts to recover Claims through
normal recovery procedures, using appropriate written and verbal comomupication. ADP,
‘ at its reasonable discretion, may recommend to SFS Claims that ADP considers suit-
, worthy. The express prior written consent of ADP is required prior to any
i commencement of litigation on & Claim. Litigation shall be commenced in ADP’s name.

3.4  SETTLEMENTS. All cash seitlements less than 60% (sixfy pcrcent) of
the outstanding balance must xeceive prior approval from ADE.

3.5 INSOLVENCY OF INDIVIDUAL. In the event that SES becomes aware
that any proceeding has been filed under the United States Bankruptey Code by or against
any Individual after the Placement of the Claim with ADP, SFS shall immediately notify
ADP that such Individual is in bankruptcy proceedings and cease all collection services.

3.6 REPORTS. SFS agrees to use reasonable efforts to provide ADP with '
status reports and other reports that it may request from time to time.

3.7 ADVERSE CLAIMS. SFS shall prowptly mﬁfy ADPF of any claim
contained in any legal proceeding against ADP.

3.8 w. ADP reserves the right to recall any or ail Claims
placed by ADP with SFS. In order for ADP to recall any Claims that have been selected

« - = - for fitigation as-per paragraph 3:3; any Claims that axe coxrently in-the litigation process; -~ -+ -
or any Claiws that bave completed the litigation process and resulted in a judgment there
must be an agreement between ADP and SFS cvidenced by a signed writing. In the cvent
of such a recall, SFS shall assemable and immedjately tumn aver to ADP all records, data,
internal docnmentation, and materials relating to the Claims in its possession. If ADP
receives any payment on any Claim within 30 days after such recall, ADP shall remit to
SFS such payment minus SFS® contingency fee.

39 w SFS will perform skip-tracing services (e.g., online
investigation and resources that wtilize public records) on Claims as necessary to obtain
the information necessary to tecover on the Claim, the expense of which shall be bome

by SFS.
' ARTICLE IV
TRUST ACCOUNT
S X | w AnypaymemsreccxvcdbySFSOrwsts Or €Xpenses
it rmntppOvered. by SRS from _any Jondiyid) o, held hy-SES; in frns O, e

ADP and shall be segregated from SFS' opcranng acoourt funds.  SES shali “deposit any
: such funds into & trust account that shall be maintained and administered in compliance
e _with the applicable 1aws and rules of professional conduct,
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ARTICLEV

PAYMENTS AND EXPENSES
51  CONTINGENCIES. SFS' compevsation for the Services provided

" hereunder, shall be a Contingency which shall be caleulated based on the following: first,

the repayment of court costs and expensos as dictated in 3.4 of this Agteement and then
30% (thirty percent) of the remaining collections.

SFS shall calculate its Contingency based on the Recovery Proceeds and is
entitled to retain such amounts as payment for the Services hereunder.

52  REMITTANCE. SFS shail on a weekly basis forward to ADP the portion
of the Recovery Proceeds owed to ADP, after the SFS* Comingem:y deduction based on

. the calculations set forth in Section 5.1.

53 DIRECT PAY, SFS shall be entitled to a Contingency as provided in

paragraph. 5.1 above on all payments made directly to ADP during the Recovery Period

e o 5.(1 S"RAYFT-, E-

- -on-Claims placed by ADP with SFS-(“Direct Pay"). ADP shalt notify ‘SFS on a'monthly

basis of all direct payments, or if SFS becomes aware of such payment, SFS will notify
ADP.  Upon verification by ADP of its recenpt of the Recovery Proceeds and
confimmation to SFS of the Contingency due and owing, SFS may calculate apd invoice
ADP for said Contingency.

5.4 COURT COSTS AND EXPENSES. Upon prior written approval of ADP
to initiate litigation, SFS shall advance court costs and expenses on behalf of ADP as per

Paragraphs 5.1 C and 5.7. Court costs and expenses, for purposes of this Agreement,

-ghall include court filing fees, sheriff’s fees, private process service fees, gamishment

fees and other necessary fees, but shall not include overhead items such as local or long
distance charges, facsimile charges, photocopying charges, and other office expenses,

5.5 COQUNTERCLAIMS. In the event that a counterclaim is filed against
ADP, ADP agrecs to pay local counsel on an howly basis, but ADP retains the right to
seek other coungel for defense. The amount to be paid on an howrly basis shall be in
wmm,g and mgned by both ADP and ADP’s local comsel

P 010

A g

"ADP in pursuing a Claim, Hhen ADP sball Tefmbarse §FS for actual-and reasonahle travel

expenses necessary in the performance of its obligations under this Agreement and pre-

approved in writing by ADP. All other travel shall be at SFS® own expense.
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5.7 INVQICES. SFS' invojess shall be paid by ADP within 30 days
following ADP's receipt of an invoice.

ARTICLE VI
WORK PRODUCT & CONFIDENTTALITY

6.1 WORK PRODUCT. All documents prepared (alone or with othexs) in
connection with SFS® Services for ADP (the “Work Product”), shall be the sole and
exclusive property of ADP. SFS acknowledges that the Work Product is proprietary to
ADP and has been specifically developed for ADP.

62 CONFIDENTIALITY. Sec Coofidentiality Apreement attached as
Exhibit A.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

7.1 COMPLIANCE WITH LAW. All recovery efforts by SFS, its agents, and
employees, shall bs done in a lawful manner and shall corply with all apphcablc federal,
gtate, and mumclpal laws, statutes and teg‘ulattons

72  PERFORMANCE, SFS warrants that the Servmes will be performed in a
professional maunner consistent with the level of care, skill, practice and judgment
exercised by other professionals in performing services of a simﬂar nature under similar
circumstances by personnel with requisite skills and qualifications peeded to camry out
such work.

ARTICLE VIII

MDENW[FICATION

8.1 INDEMNITY. ADP hcreby agxeestomdcmmfy defend, protect and hold
harmless SFS 1ts parent, subsxdranea afﬁlxates, and thmr ofﬁcers, dnectors.

habuxty, | damage mgury, death, m: expcnse (mcludmg court- costs and' rcasonable
attorneys fees) that SFS may incur arising out of or related to the acts, errors or omissions

,-——-—-.---«-— -—bquBPwmﬁ-agents,—cmpleyees-aHewams R ——
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SFS hexeby agrees to indemuify, defend, protect and hold hawmless ADP, its
parent and affiliates, and their officers, ditectors, shareholders, employees and agents
from and against any and all debis, costs, liability, damage or expense (including court
costs and reasonable attomey’s fees) that ADP may incur arising out of or related to the
acts, orxors, or omissions by SFS, or its agents, employses, or servants.

ARTICLE IX

AUDITS & INSPECTIONS

9.0  AUDITS AND INSPECTIONS, SFS shall maintain records of each
Claim placed by ADP with ADP in such a manner as to be anditable by ADP, as well as
related to any Recovery Proceeds, Contingency or Expenses hereunder, ADP shall have
the right at any time or times during SFS’ usual business hours and upon reasonable
notice to inspect all records and materials of SFS relating to Claims, including without
lmitatons, all records and materials relating to the collections received on such Claims,

ARTICLE X
TERMINATION -
e ei - -er w101 -TERMINATION-FOR -CONVENIENCE, ~ABP end- SFS shall have-the - -

right to terminate this Agreement on sixty (60) days written notice for convenience. On
the date such termination is effective, ADP shall pay SFS for all undisputed charges not
yet invoiced through the date of termination.

10,2 TRANSITION. Upon termination of this Agreement, and at ADP’s
request, SFS shall provide all commercially reasonable transition services for ADP to
help facilitate an orderly tramsition of the Services, the Woik Product, and ADP’s
Confidential Information to ADP or a third party designated by ADP. In such event, SFS
shall continue to eamn Contingencies with respect to Recavery Proceeds received by SFS
or ADP on Claims, up to the date that the transition is completed and the Services are
terminated. SFS shall usec reasopable efforts to accomimodate the transition schedule
requested by ADR. '

10.3 DUTIES UPON TERMINATION. Any obligation of SFS to indemnify
ADP apd ADP to indemnify the SFS will sixrvive any such termination and ay other
tights of ADP hereunder aud other obligations of ADP hereunder shall remain in full
-force-and effect- notwithstanding.-any such--termination: wntil -all-of -the lHahilities -and

S .'—.‘.I.‘?ép‘.'-?"—.'fﬁﬁp. RS pogiia ...e.rl f -.. :' . e <

———— i - — -~

ARTICLE X1
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MISCELLANEOUS

11.1  NO WAIVER. SFS agrees that no dclay on the part of ADP in exercising
any power or right hercunder shall operats as a waiver of any such power or right,
preclude other or further exercise thareoﬁ. or the exercise of any other power or right. No
waiver whatever shell be valid uonless in wiiting signed by ADP and then only to the
extent set forth therain. ,

112 APPLICABLE LAW ADP and SFS expressly agree that any and all
disputes, claims or litigation arising from or related in any way to this Agreement shall be
resolved excluswely by the courts of the State of Nevada, County of Washoe,

113 LIMITATION OF DAMAGES.  Except for ADP’s apd SFS’
indemnification obligatjons set forth in section 8.1 above, neither party shall be liable to
the other party or 1 any third party for any consequential damages arising out of or
related to this agreement, even if the party has been adwsed of the possibility of such

damages.

114 TITLES. The titles and headings indicated herein are inserted for
convenience ouly and shall nat be considcred a part of this Agreement or in any way limit
- the construction.or interpretation of this Agreement.— ... - - N

11.5 NON-ASSIGNMENT. ADP shall have no right to assign this Agreerent
‘and any attempted assigoment not in accordance with the terms of this subsection shall

be void and of no effect. This Agreement shall be binding upon and inure to the benefit
of each of the parties, their pexmitted suecessors and assigns.

11.6 ENTIRE AGREEMENT. This Agreement contains the entire agreement
between ADP and ADP, No representations, promises or conditions not incotporated
berein shall be binding upon either party.

11.7 W. Wherever possible, each provision of this Agreement
shall be interpreted in such manner as to be effective and valid under law, but if any

provision of this Agreement shall be prohibited by or invalid under law, such provision
shall be ineffective to the extent of such pmh1b1tmn of invalidity \m’uom mvalidating the
remainder of such provision or the remaining provision of this Agreement.

T ¢ X MQ___QAJI_LI& Nomodxﬁcaﬁons oramcndmmtto:hmAgmemem
. bebm ess. ain andsn byeac @/_
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11.9 W&E No failure on the part of either party to exercise any
of its rights and remedies grauted hexeunder or to insist upon strct compliance by the

TTTTTT T T T T other party. shall consifufe 4. waiVer of Such party 8 xight 0. deniand, €Xact Compliance
with the terms hereof.




11.10 RULES OF PROFESSTIONAL CONDUCT. SFS, including its attomeys,
employees, and agents, is responsible to obscrve the law comply with any
and all state and municipel collections practices and adbere to the Fair
Debt Collections Practices Act (FDCPA).

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
executed and delivered by their proper and duly autharized officers as of the day
and year first above written.’

Alternative D artfolios, L.P,
By: f;@

Name: e T &,@K;fﬂ
Title: /%/fﬂ ‘,9//‘_75; ’ //}ff /{F

" Sonneuschein Financial Services, Inc.
By: M V4 ’.@:‘\
Noame: Aaberr &/ Ydge

Title: C D

‘ JAN-23-2007-TUE 12:48 P P, D14
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l.
| EXHIBIT A

Confidentiality Agreement

This Confidentiality Agreement (“Agreement”) 1s entered into this 23Mday of
Tamysgy _ 2007, by aod between Alternative Debt Portfolios, L.P., (*ADP”) with
offices located at 790 Ida Cowt, Incline Village, Nevada, 89541 and Sonnenschein
Financial Services, Inc. (“Servicer™), an Indiana corporation ADP with offices located at
4749 Lincoln Mall Drive, Matteson, Hlinois : :

WHEREAS, ADP desires to provide certain confidential information fo the
Servicer for the putpose of developing a new business relationship regarding collection
services to be provided by Servicerto ADF.

'WHEREAS, ADP desires to protect said confidential information a3 set forth in
this Agreement. .

NOW THEREFORE, in consideration of the premises, mutual agreements,
covenants, representations and warranties set forth herein and for other good and valuable
consideration, . the receipt and sufficiency of which is, hereby acknowledged, the partics
heteto agree as follows: . '

In the course of performing its duties, the Servicer may from time to time receive

ahout ADP’s customers or regarding ADP’s practices, procedures, strategies,
organization, profits, marketing materials, date whether digital or analogue or net, and
any and all other information) is confidential and shall not be disclosed or uscd by the
Servicer for any purpose other than the limited purpose of performing its obligations to

ADP.

Information that is (1) generally known to the public or in the industry (not
resulting from a breach. of this Agreement), (2) in the possession of the Sexvicer before
disclosure by ADP, or (3) available to the Servicer from a source that (to the Servicer’s
knowledge) isnot bound by any- nondisclosure obligation to ADP, is naot confidential
information subject 1o this Agreement.

The Servicer shall not use, disseminate, transfer, divulge or reveal confidential
information to any person(s) or entity without the prior express written consent of ADP
unless necessary to perform its abligations to ADP.

+ oo~ Servicer shafl promyptly -notify -ABP- if-ADF is-served ith-a Subpocka: or othor

e n] 1L : 7 NSIE )

- information from ADP. This information (including,- but-not-kirited to, information. -~ - -

s e sweem = e s mrae Fe L ma M L e e ces e eimia b % S e cemmt smune (miie bed o somn iy A= be 6ot twme — s
H . - ia mes o aSim Geee tieav w8 rrreessmede o w84

The Sexvicer agrees to Limit the disclosure and access to confidential information
_ " to ogly those persons who must have aceess to said confidential information In order to

enable the Servicerto-perform its.obligations to ADP. ... . ... .. .

[
i

———
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This Agreement shall also apply to any agent of the Servicer requiring access to
confidential information. Prior to the disclosuxe of any confidential information by the
Servicer to its agent, the Servicer shall advise such agent 23 to the existence of this
Agreement, the terms and conditions thercof, the duties imposed, and obtain such agent’s
express undertaking to comply with the terms and conditions of this Agreement as If they
were an original party thereto.

ADP shall, upon receipt of a written request from Servicer, retwm to ADP all
documents, materials' and information (together with all copies thereof) received from
| ADP pertaining to or containing any confidential information.

Nothing contained bercin shall be construed as granting or conferring any rights
by license or otherwise in any confidential information.

The obligations set forth in this Agrecment shall continue in full force and effect
for & period commencing on the date of this Agreement and ending upon termination of
the Collection Agreement.

.. _Either party's failure to insist in any one or more instances upon styict
performence by the other party of any of the terms of this Agreement shall not bé
construed as & waiver of any contiouing or subsequent failure to perform or delay in
petformance of any term hereof.
If any term of this Agreement is beld to be invalid or unenforceable by a court of
competent jurisdiction, then this Agreement, including all of the remaining terms, will
remain in full force and effect as if such invalid or unenforceable term had never been
included. . .. . . L )

IN WITNESS WHEREOF, the undersigned parties have executed this
Confidentiality Agresment as of fhe date set forth above.

! Sonnenschein Finaucial Services, Ime.  Altexrnative Debt Portfolios, L.P.

; | By: Wﬁgg . By: @

‘ Name: /45*-‘""'4- Frase Name: Eric J‘é‘q’:ﬂ/d;
itle: - cFe itle: ; 7 're

e CFo  nelinsgiy Lrecke
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SERVICING AGREEMENT FEE SCHEDULE “EXHIBIT B”

Exhibit B to the Servicing Agreement is hereby dated TANUARY 28 2007
between Sonnenschein Financial Services, an Indiane Corporation, bexeinafter referred to
! as (“SFS”) and ALTERNATIVE DEBT PORTFOLIOS, L.P., a Delaware Limited
' Partnership (“ADP”). The Servicimg Fees due from ADP to SFS are as follows:

ast due* — A Svum aqual to $3.00 per account pex
month for acoounts requiring a mont‘hly billing statement and $1.50 per account
pet month for accounty having payments made via auto debit, EFT or from credit
~ card auto payment.

2. New Account Vgﬁmon SFS shall charge ADP $1.00 per new account
telephomc verification, using scnpung provided by ADP to SFS from time to
time.

3. Late feas ~ ADP shall retain any aod all late fees collected.

4. Deliveries — ADP will be charged at cost for any overnight, two day or express

- mail deliveries.

5. Credit Card Processing Fee - 2. 75 % of the payment amount for all payments
taken via. credit card.

*Thcse fees include monthly statement i mvommg, full collecuon activities, month end
reconciliation reports, and credit bureau reporting charges,

Sonuenschein Financial Services
An Indiana Corporaiion

by LB U S

Its: C:.F o

[ Alternative Debt Portfolios, L.P.

Page 1 oF 1
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COLLECTION AGREEMENT

This Collection Agteement (“Agreement”) is entered info this 1st day of July
2007, between Alternative Debt Portfolios, L.P., a Delaware limited partnership (“ADP™)
with offices located at 50 West Liberty 8t, Suite 1040, Reno, NV 89501 aud Highlands
Credit Corporation, a Colotado Corporation (“Collector”), with offices located at 7921
Southpatk Plaza, Suite 108, Littleton, CO 80120

WHEREAS, ADP is the owner of certain defaulted consumer finance agreements
and other consumer accounts receivable (“Claims™) that ADP desires to recover in an
efficient and expeditious manner and desires to retain the Services of the COLLECTOR
fot that purpose. ‘

WHERFEAS, COLLECTOR i3 a Corporation that is ¢ngaged in the practice of
collections and desires to have ADP refer and place with COLLECTOR Claims for
tecovery pursuant to this Agreement.

NOW THEREFORE, in consideration of the promises, mutual agreements,
covenants, representations and warranties set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
heteto agree a3 follows:

ARTICLE ]
DEFINITIONS

1.1 “CLAIM” — means certain defaulted consurner finance coniracts and other
accounts receivable forwarded to COLLECTOR by ADP for collection.

1.2 "INDIVIDUJAL” - means the persom, or persons ageinst whom ADP
seeks restitution,

1.3 "CONTINGENCY" - means the amount thar COLLECTOR shall be
entitled to for providing the Services herewnder and i3 a contingent fee based upun a
percentage of the proceeds collected un Claims.

14  “PLACEMENTS” - masns the vaferral of ¢laims by ADP to
COLLECTOR for collection sarvices. “Primary” pleccment means no colestiun efforts
have been made prior to refetrsl vy ANP. “Senoudary” placément means one previous
entity has made ollection attempts and/or the debt bas been in default lunger than two
years. « “Tertiary™ placements mean that two previous entities have made collection
attempts and/or the debt has been in default longer than three years. “Out of Sratute”
means the statuts of limilations has axpited on the Claim. “Default” means the Claim is

‘considered past due acoording to the agrecment creating the debt,

r.‘féu/é/'

STATE'S
EXHIBIT

3lumbarg No, 6138
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1.5 "RECQVERY PERIOD” — means the time between which ADP places
the Claim with COLLECTOR and the time when ADP recalls the Claim putsuant to
Section 3.9 below or when COLLECTOR otherwise returns the Claim to ADP.

1.6 "PROCEEDS" -- means items of payment regardless of form,

1.7 “SERVICES” ~ means collection services as described in Axticles I and
IV below on claims in the United States and its territories, including United States
military bases Jocated outside of the United States, as identified by ADP from time to
time.

1.8 “GROSS BALANCE DUE" - means the combined amounts of principal,
accryed interest and late chavges due undet each Claim.

ARTICLE IT
RELATIONSHIP OF PARTIES
2.1  INDEPENDENT CONTRACTOR. COLLECTOR shall perform under

this Agreement as an independent contractor and nothing herein contained shall be
construed to be inconsistent with this relationship or status. COLLECTOR acknowledges
that it is not an agent, employee or servant of ADP aod that neither it nor its agents,
employees or servants are entitled to any benefit from ADP as an employee of ADP.

ARTICLE X
SERVICES

3.0 PROPRIETARY RIGHTS, ADP shall, in its sole discretion, from time 1o
time place Claims with COLLECTOR. Wathing cotititied in this' Agreement ahall be
construed as requiring ADY to place any set number of Claims with COLLECTOR, and
ADP is expressly given the tight tu place ng many of a8 few Claims with COLLECTOR
44 it may from time to time determine, including the right to place no Claims even though
this Agreement may be still in forca. All Claims placed by ADP with COLLECTOR axc
and shall confinue to be the cxclusive property of ADP and are placed with
COLLECTOR only for the putpose of collection, COLLECTOR shall acquite no rights
or intercat in the Claims ADP places with COLLECTOR other than the Contingencies
ontlined in Artlels V; Section 5.1 of this Agreernent.

32 P'S COMPLIANCE AND INFORMATIONAL COVENANTS:. ADP
teprescnts that it has used its best efforts w comply with applieable laws in its prior
efforts to recover Claims, if any. COLLECTOR will use all commercially reasonable
efforts to comply with all applicable laws to recover Claims, ADP will provide

ZEGW
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COLLECTOR with sufficient and accurate infotmation regarding each Clsim to allow
COLLECTOR to properly perform its Servioes.

33 RECOVERY. COLLECTOR shall use roasonable efforts to recover
Claims through normal recovery procedures, using appropriate written and verbal
communication.

34 CREDIT REPORTING. In congideration of ADP placing accounts with
COLLECTOR, COLLECTOR sagrees to conduct monthly credit reports to the credit
bureaus in which ADP has secured a subscriber code indicating a collection status on
assigned accounts and approximately 62,000 additional non-assigned accounts in a
manner sufficient to ADP. COLLECTOR agrees to comply with all applicable Federal,
State and municipal laws governing such ctedit reporting. ADP agrees to provide data
information, updates and assistance to COLLECTOR to accurately report status
information on those non-assigned accounts,

3.5 SETILE TS. All cash settlements less than those defined below
must receive prior approval from ADP. COLLECTOR shall us its own discretion and
resources to submit settlement letters to debtors in compliance with the befow captioned
preauthorized settlement levels.

« In Statute Credit Card accounts may be settled for 40% (forty percent) of the

gross balance due. )

s Out of Statute Credit Card accounts may be settled for 35% (thirty five

percent) of the gross balance due.

= All Auto Deficiency accounts may be settled for 20% (twenty percent) of the

gross balance due. :

3.6 INSOLVENCY OF INDIVIDUAL. In the cvent that COLLECTOR
becomes aware that any proceeding has been filad under the United States Bunkruptey
Codc by or against any Individual after the Placement of the Claim with ADP,
COLLECTOR. shall immediately notity ADP that such Individual is in bunkmiptny
procecdings and cease all collection servicas,

3.7 REPORTS. COTLECTOR agtees to wuse reasonable eiforts to provide
ADP with status reports and other rcports that it may request from time % time.
COLLECTOR shull slso provide ADP with orline access to account records to allow
ALP the capability to nudit collection activity on placed accounts. COTLECTOR shall
sy sllow ADP reasanable 80cess to debtor account records to allow ADD, or other
entities directed by ADP, to conduct audits of all records pertuining to Clalins placed.

38 ADVERAE CLAIMS. COLLECTOR shall promptly notify ADP of any
claim conrained in any legal proceeding against ADY,

3.9 RECALL OF CLAIMS, ADP reserves the right to rccall any or all Claims
placed by ADP with COLLECTOR subject to a 30 (thirty) day written notice. All
accoutts which have had recent payment activity and/or have ptomises to pay within the
next 90 (ninety) days will NOT be eligible for recall by ADP. . In the cvent of such a

élc,w/ \
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recall, COLLECTOR shall assemble and turn over to ADP all records, data, internal
documentation, and materials relating to the Claims in its possession. In the avent that
ADP receives any direct payment on any Claim within90 (ninety) days after such recall,
ADP shall remit to COLLECTOR their contingency fee after clearance of the direct

payment.

3.10 SKIPTRACING. COLLECTOR will perform skip-tracing services (eg.,
online investigation and resources that utilize public records) on Claims as necessary to
obtain the information necessary to recover on the Claim, the expense of which shall be
borne by COLLECTOR.

ARTICLE IV
TRUST ACCOUNT

41 TRUST ACCOUNT. Any payments received by COLLECTOR or costs
or expenses recovered by COLLECTOR from any Individual shall be held by
COLLECTOR in a trust account for the benefit of ADP and shall be segrepated from
COLLECTORS operating account funds. COLLECTOR shall deposit any such funds
within 48 hours of receipt into a trust account that shall be maintained and administered
in compliance with the applicable laws and rules of professional conduet.

ARTICLE V
PAYMENTS AND EXPENSES

51 CONTINGENCIES. COLLECTOR’ compensation for the Services
provided hereunder, shall be a Contingency which shall be caleulated based on the

following: BEE (forty five percent) of the ageregate collections.

COLLECTOR shall celeulate its Contingency based on the Recovery Proceeds
and is entitled to retain such amounts as payment for the Services hereunder.

52 REMITTANCE. COLLECTOR shall on a monthly basis forward to ADP
the portion of the Recovery Proceeds owed to ADP, after the COLLECTORS
Contingency deduction based on the calculations set forth in Section 5.1.

DIRECT PAY. COLLECTOR shall be entitled to a Contingenicy as provided in
paragraph 5.1 above on all payments made directly to ADP during the Recovery Period
on Claims placed by ADP with COLLECTOR (“Direct Pay”). ADP shall notify
COLLECTOR. on a monthly basis of all direct payments, or if COLLECTOR becomes
aware of such payment, COLLECTOR will notify ADP. Upon verification by ADP of
its receipt of the Recovery Proceeds and confirmation to COLLECTOR of the
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Contingency duc and owlng, COLLECTOR may calculate and invoice ADP for said
Contingency.

53  COUNTERCLAIMS. In the event that a counterclaim is filed against
ADP, ADP agrees to pay local counsel on an hourly basis for defense representation, but
ADP retains the right to seek other counsel for defense. The amount to be paid on an
houtly basis shall be fn writing and signed by both ADP and ADP’s local counsel

54  INVOICES, COLLECTORS’ invoices shall be paid by ADP within 30
days following ADP’s receipt of an invoice.

ARTICLE V1
WORK PRODUCT & CONFIDENTIALITY

6.1  WORK PRODUCT. All documents prepared (alone ot with others) in
contiection with COLLECTORS Services for ADP (the “Work Product™), shail be the
sole and exclusive property of ADP. COLLECTOR acknowledges that the Work Product
is proprietary to ADP and bas been specifically developed for ADP,

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

71  COMPLIANCE WITHLAW. All recovery efforts by COLLECTOR, its
agents, and employees, shall be done in a lawful manner and shall comply with all

applicable federal, statc, and municipal laws, sahitas and ragulations,

72  PERTORMANCE. COLTRCTOR warrants that the Services will be
patfotined in & professional manner congigtent with the level of care, skill, practice and
jndgment exercised by other professionals in parforing services of a similar naturc
under similar circutnstances by personnel with requisite skills and qualifications peeded -
to carry out such work. '

ARTICLE VIIX

INDEMNIFICATION

8.1  INDEMNITY. ADP hereby agrees Lo indemnify, defond, protect and hold
haraless COLLECTOR, its parent, subsidiaries, and offiliates, and their offivers,
dircetors, sharcholders, employess, agents, suceessors and assigns ftom and against any
and all claims, costs, loss, liability, damage, injury, death, or expense (including court

gc WO
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costs and reasonable attorneys fees) that COLLECTOR may incur arising out of or
related to the acts, errors or omissions by ADP, or its agents, employees or servants.

COLLECTOR heteby agrees to indemnify, defend, protect and hold hermless
ADP, its parent and affiliates, and their officers, directors, sharebolders, employess,
agents, successors and assigns frow and against any and all debts, costs, liability, damage
or expense (including coust costs and reasonable attomey’s fees) that ADP may incur
arising out of or related to the acts, errors, or omissions by COLLECTOR, or its agents,
emplayees, or servants,

ARTICLE IX
AUDITS & INSPECTIONS

9.1  AUDITS AND INSPECTIONS. COLLECTOR shall maintain records of
each Claim placed by ADP in such a mauncr as to be auditable by ADP, ag well as
related to any Recovery Proceeds, Countingency Fees or Expenses hereunder. ADP shall
have the right at any time or times during COLLECTORS usual business hours and upon
reasonable notice to ingpect all records and materials of COLLECTOR relating to
Claims, including without limitations, all records and materials relating to the collections
teceived on such Claims.

ARTICLE X

TERMINATION

10.1 TRANSITION. Upon termination of this Agteement, and st ADP's
request, COLLECTOR shall provide all commsecially reasonable transition scrvices for
ADP to help facilitate an orderly transition of the Services, the Work Produet, and ADP’s
Confidential Information w ADP ar to g thitd party designated by ADP. In such event,
COLLECTUOR shall continue to earn Contingencies with respect (o Reenvary Proceeds
teceived by COLLECTOR or ATIP on Cldims. in & manner consistent with Sections 3.9
and 5.1 of this Agreemnent. COLLECTOR shall use reasonabl: efforts to accommodate
the tranition sehedule requegtad by ADP.

102  DUTIES UPON TERMINATION. Any mutual obligation of the purties
to indemnify cach other will mmvive any such termination and any other rights and
ohligations of ADP hereunder shall remain in full force and cffect until all of the
linbilitics and obligations under this agruement are prid in full atd completed.

ARTICLE X1

MISCELLANEOUS

PAGE @7/89
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11.1 NO WAIVER, COLLECTOR. agrees that no delay on the part of ADP
in exercising any power or right bereunder shall operate as a waiver of any such power or
right, preclude other or further exercisc thereof, or the cxercise of any other power ot
right. No waiver whatsoever shall be valid unless in writing signed by ADP and then
only to the extent set forth therein. ADP agrees that no delay on the part of
COLLECTOR in exercising any power or right hercunder shall opetate as a waiver of
any such power or right preclude other or further exercise thereof, or the exercise of any
other power or right. No waiver whatsoover shall be valid unless in writing signed by
COLLECTOR and then only to the extant set forth therein.

11.2APPLICABLE LAW., ADP and COLLECTOR expressly agree that
any and all disputes, claims or litigation arising from or related in any way to this
Agreement shall be resolved exclusively by the courts of the State of Nevada, County of
Washoe,

11L.3LIMITATION QF DAMAGES. Except for ADP’s and COLLECTORS
inderanification obligations set forth in section 8.1 above, neither party shall be liable to
the other party or to any third party for any consequential or incidental damages arising
out of or related to this agreetnent, even if the party has been advised of the possibility of
such damages.

114 TITLES. The titles and headings indicated herein are inserted for
convenience only and shall not be considered a part of this Agreement or in any way limit
the coustruction or interpretation of this Agreement.

11.5 NON-ASSIGNMENT. ADP shall have no xight to agsign thizs Agreement
and any attempted assighment not in accordance with the terms of this subsection shall be
void and of no effect. This Agreement shall be binding upon and inure to the henafit of
each of the parties, their peritted sucuessors and agsigns,

11.6 INTIRLE AGREEMPFNT. This Agrestient contains the entire agrecment
between ADP and COLLECIUR. No representations. promises of uunditiong not
incorporated herein shall be biruling npon #ithet pacty.

11.7 SEVERARILITY. Wheravet possible, each provision of thia Agrcement
shall be interpreted in such monner as to be cffective and valid uwuder law, bt if any
provision of this Agrecinent shall be prohibited by or invalid under law, such provision
shall be inethactive to the extent of such prohibition of invalidity withmrt invalidating the
remginder of such provisian or the remaining provision of this Agresment. _

11.8 MORIFICATIONS. No modifications or amendment to this Agreement
sholl be binding unloss madc in writing and signed by euch party.

11,9 WAIVER CLAUSE. No failure on the part of either party to exercise any
of its rights and remedies granted hereunder or to insist ypon strict compliance by the

sc LT
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other party shall constitute a waiver of such party’s right to demand exact compliance
with the terms hereof.

11.10 RULES OF PROFESSIONAL CONDUCT. COLLECTOR, including its

attorneys, cmployees, and agents, js responsible to observe the law comply with any and
all Federal, State and municipal collections practices and adberc to the Fair Debt
Collections Practices Act (FDCPA).

JIN WITNESS WHEREOF, the parties hereto have cavsed this Agreement to be

executed and delivered by their proper and duly suthoxized officers as of the day
and year first above written,

Alternative Pebt Portfolios, L.P.
BY:

Name: _E7iC %
Title: .@W___%ﬂ" ﬁé/‘

Name: . )

Title: C’ED /
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Retail Instaliment Contract

Natice to Buyer (1) Do nat sign this agraamant until you have read It or i It contains blank spaces, (2) You gre entitied to a
completely fllad in copy of thia agreamant, (3) You can prepay the full amount dus under thig contract at any time. (4) if you
desire to pay off the halance in advanca, the amount which ks outstanding will ba furnished upon request.

Yau as the buyer(s) wish to purchase @ Membership In the Star Travel Club which includes the rights and privileges described in the

Purchase Contract. In consideration for the lssuanca of the Membership, yau are providing us with payment tendered with this Contract

grg your promise to pay the baiance, If any, of your total purchase price plus any finance charges In accerdanca with the terms of this
tract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Craditor; Vacation Ragort Management

ANNUAL

FINANCE AMOUNT TOTAL OF TOTAL

PERCENTAGE CHARGE FINANCED PAYMENTS : COST
Tha cost of your The dollar amount | The amountofcredit | The amount that you will The total cost of your

crediit os a yearly the craditwill cost | provided o you oron | have paid aftar you have purchase on cradit, Indl,
rote you your behalf made all payments your dowrt payment
17.8% $2.915.02 $7,200.00 $10,116.92 $10915.92
Numbar of Payments Amount of Paymants Payments ars Due
48 $210.75 Navember 15, 2006

Securlty: You ara not giving the lendar a security in any property you own, : -
:}:«pnymam: If you pay off early, you will not have to pay a penally. You will not be entitted to a refund of part of the finance

argaes.
Lata Chargae! If Buyer has not made & monthly payment within 10 days an whish i s due, Buyer will be agsessed alate charge of
$15.00. Buyer agrees ta pay the actual and reasonable costs of collection, Including attomey's fees, occasioned by fallure of the
Buyer ta natify the holder of any change of residenca, or by the fallure of the Buyar to communilcate with the holder for a period of 45
days after default in making paymaents due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cagh Price £8,000.00
2. Down Payment (axciuding processing fees and maembership dues) $500.006
3. Amount Financed $7,200.00

You agrae fo pay Vacation Resort Managemant, or assignaes by sutomatic funds dabit as dasignatad or payment coupor, all you owe
under this Agreement, Including all appiicable interest, from the date of exocution hereaf untll paid, whether before or after judgment, at
a fixad simple per annum Interest rate, as raferanced herein, in consecutive payments In the amounts and on the dates explained
ahove, if buyer wishes to cancel this retall instaliment agreement it must be sent via certified mail within 72 Hours to Vacation Resort
Management 24 N. Washington Suita 2000 - Batavia, IL. 80510, In onder {o process your cancellation, all goods and matedals must ba
returned In person and a cancellation disclosure must ba signad at time of refund In ardar to finalize the canceliation. .

NOTICE
{ ) Seller assigns ifs Interast in this confract to altemative debt portfalios
You acknowledge that (1) prior o signing this Agreement you have read and recetved a legible, axact and complatsiy filted-in copy of
this Agresmant and that, upon signing, such a copy was also signed by all the paries herato, and (2) yau have raceived a copy of avary
document you signed during tha contract negotiations.

IN WITNESS WHEREOF, the parties hava duly executed this Agreemtent on this August 16.(2%

Saller Vacation Resort Management
*
By:
Co. tive

Confract #3885

Borrowar:

Bomrower:

Member#:

STATE'S
EXHIBIT
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Retail Installment Contract

Notice to Buyer (1) Do not sign this agreement until you have read It or If it contains blank spaces, (2) You are entitled to a completely filled in
copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) If you desire to pay off the balance in
advance, the amount which Is outstanding will be furnished upon request.

You as the buyer(s) wish to purchase a Membership in the Star Travel Club which includes the rights and privileges described in the Purchase Contract.
In consideration for the issuance of the Membership, you are providing us with payment tendered with this Contract and your promise to pay the
balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resorts Management
ANNUAL FINANCE AMOUNT TOTAL OF TOTAL
PERCENTAGE CHARGE FINANCED PAYMENTS . COST
RATE
The cost of your credit The doliar amount The amount of credit The amount you will The total cost of your
as a yearly rate the credit will cost you § provided to youor on | have paid after you have purchase on credit, incl.
your behalf made all payments your down payment
178% $3,255.31 $ 6,295.50 $ 9,550.81 $10,250.31
Number of Payments Amount of Payments Payments are Due
60 $ 159.18 January 30, 2006

Security: You are not giving the fender a security in any property you own.

Prepayment: If you pay off early, you will not have 1o pay a penalty. You will not be entitied to a refund of part of the finance charges.
Late Charges: if Buyer has not made a monthly payment within 10 days on which it is due, Buyer wiil be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of colleclion, including attorney's fees, occasioned by failure of the Buyer
to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45 days
after defaultin making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $ 6,995.00
2. Down Payment {(excluding proces sing fees and membership dues) $ ©699.50
L3 Amount Financed $ 6,295.50

You agree to pay___Vacation Resorts Management, or assignee by automatic funds debit as designated or payment coupon, all you owe under this
Agreement, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at a fixed simple per annum
interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained above. If buyer wishes to cancel this retail
installment agreement it must be sent via certified mail within 72 hours to Vacation Resorts Management 903 Commarce Dr Suite 140 Oak Braok, IL

60523. In order to process your cancellation, all goods and materials must be returned in person and a cancellation disclosure must be signed at time of
refund in order to finalize the cancellation.

NOTICE

You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of this Agreement

and that, upon signing, such a copy was also signed by all the parties hereto, and {2) you have received a copy of every document you signed during the
contract negotiations.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this __17th__ day of __November, 2005

Seller: Vacation

rty'Manggement

Borrower:
By: 7 /ﬂé)
Co. Repr ntgivé-""
Borrower: -
N {
Contract # : Membership # : STATE'S

EXHIBIT
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£ £ ™ PURCHASE AGREEMENT £y
Vacation Resort Management A

Enrollment Service Contract

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing business at Crown
Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last page of this Agreement.

Contract#

Date of Sale: 11/17/05

.Buyer: Arturo Azcona ‘ _
Danielle Azcona B Platinum Service

] Gold Service

# of RCl points: 34,000 , Purchase Price ~ $ 6,995.00
# of Star Weeks Optional VRM Membership @9@
L ' ;PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer agrees

to buy a service agreement to provide Buyer with enrollment, membership and/or ownership into a Vacation
‘Ownership and/or Vacation Club Travel program affiliated w1th RCI p01nts resorts and Star Vacation Club
‘Membership Serv1ces '

2. ZSERVICE AGREEEMENT Seller will provrde Buyer with a service which will enable Buyer to with obtain
- . :RCI points.based mventory Seller will directly or indirectly link Buyer with various developers and/or
“‘management companies representing HOA’s affiliated with RCI points resorts. Seller will administer the
‘process of obtaining RCI points as well as membership into Star Vacation Club,
-a). Seller will process enrollment on behalf of Buyer into the RCI exchange program =~
-b) Seller will process enrollment on behalf of Buyer into Star Vacation Club -
“'c) Seller will arrange transfer of deeded inventory and ownership from contracted Developer and
. Management companies to Buyer from RCI points affiliated Resorts.
d) Seller will provide an orientation and/or training on how to best understand and use thelr membershrps
i . with RCIand/or Star Vacation Club only at the Buyers request. :
‘e)- Seller will providé Buyerwith all terms and conditions of each servicing company.

3. PURCHASE PRICE The total purchase price of this service contract is $ 6,995.00. Buyer has delivered to the
Seller, the sum of § 699.50 as a down payment (the “down payment”) on the purchase of a service. The down
payment shall be applied against the total purchase price upon acceptance of this Agreement by Seller. Buyer agrees
to pay the remaining balance of the total purchase price as follows; (check one)

() a) By paying to the Seller, in cash or by cashier’s check, the sum of § 6,295.50 within ten days from
the date of this Agreement. ,

}/} b) By paying to the Seller (or Seller’s nominee) in monthly installments the sum of $ 159.18 on those
terms descnbed in a promissory note executed by Buyer of even date herewith (see paragraph below)

4. SECURITY AGREEMENT. In order to secure Buyer obligation to Seller under the note if any, executed by
Buyer as part 0f the service purchase price, Buyer hereby to the note holder, it’s successors and assigns a purchase
money security interest in Buyers ownership of a deeded resort week acquired through this service Agreement.

a)

b)

If a default should occur in the payments of the Installment under the note, the entire principal
of sum and-accrued interest shall at once become due and payable upon not less than 90 days
notice at the option of the note holder

Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Sellers billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)



10.

RIGHTS AND OBLIGATIO '!! SELLER. The Seller is a corporation%il;hted at Oak Brook, IL. The Seller is
simply providing a service of énsbllment on Buyer’s behalf to obtain inventory with transfer of ownership directly
from the contracted Developer, homeowners association, individual and/or travel club. Upon completion of
transfer of ownership and membership enrollment with RCI and/or Star Vacation Club, Sellers obligation to
Buyer will be deemed fulfilled. While it is anticipated that RCI and/or Star Viacation Club will continue, RCI and
Star make no representations to the continued viability or affiliation of any resort. Your decision to purchase
should be based primarily upon benefits gained from ownership and use of your vacation membership. All
representations of servicing benefits are limited to and only represented to materials supplied by RCI or Star
Vacation Club. Seller will provide Buyer with copies of enrollment applications as well as terms and conditions
as provided by Sellers vendors.

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection shall be
effective for any purpose unless personally delivered to the person at the appropriate address specified below (in
which event of such notice will be deemed effective only upon such delivery) or when delivered by certified mail
five (5) days after confirmation of receipts from any United States post office which the notice is addressed
postage pre-paid, address as follows:

Seller:: VRM "

903 Comnierce Dr #140
Qakbrook, IL 60523

Buyer: Arturo Azcona & Danielle Azcona
P}

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyers request of
fulfillment or non-fulfillment on any travel related services provided by Seller, Sellers affiliations or any other

- servicing membership, enrollment or membership. Buyer hereby acknowledges that he has read and -understands

the terms and conditions provided by Seller to Buyer for membership into Star Vacation Club, RCI resorts or
contracted developer of deeded inventory.

TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from contracted
developers, home owners associations or individuals to Buyer provided that the RCI points value of such
inventory reflects points equal to or greater than the number of points anticipated yearly by Buyer at the time of
purchase. RCT has the right to adjust point values based on supply and demand at their sole discretion.

MEMBERSHIP. Seller will process the enroliment of Buyer into RCI points exchange and/or Star Vacation Club
membership. Fach membership will require yearly dues to continue services. Seller will pay the Buyers dues for
the 1* year. Renewal of all future dues is the Buyers obligation and handled directly with each servicing
membershlp affiliate. Buyer is not obligated to renew any membership. Dues from RCI and Star must be current
in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and
acknowledges to Seller that

a) Buyer is purchasing a service contract that requires seller to enroll Buyer in RCI and/or Star
Vacation Club as well as locating and overseeing the deeded transfer of ownership to Buyer
from contracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RCI points resort program.

b) Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
which resort inventory will be transferred to Buyer. Assignment of inventory will be
determined by inventory with a points value equal to or greater than the number of points the
Buyer wishes to obtain through this service Agreement.

c) Buyer understands and acknowledges that transfer of ownership will place a yearly
maintenance fee of § 649.00, which is the Buyers sole responsibility to pay and keep current to
maintain ownership of any said resort week.
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12.

13.

14.

15.

16.

d) Buyer unde§ ds and acknowledges that he has 3 day a yrder to cancel this Agreement and
must do so atudrding with the rules on the Truth-in-Lendhig contract page.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not invalidate
this Agreement, nor shall it be considered a waiver by such party of any other covenant, condition or promise
herunder. The waiver by any party of the time for performing any act shall not constitute a waiver of the time for
performing any act or identical act required to be performed at a later time. The exercise of any remedy provided
by law and the provisions of this Agreement shall not exclude other consistent remedies unless they are expressly
excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless in writing
and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any amendment requested of
Buyer by Seller to the extent such amendment is required for compliance with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of the
Agreement

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the successors
and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers’ signature herein constitutes an offer to purchase the services described
hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such offer within seven (7)
days from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any disputes other -
than collection efforts will be subject to arbitration at the Better Business Bureau and their decision will be final
and binding.

IN WITNESS WHEREQF, the parties have set forth their signature this _17th _ day of November, 2005

“BUYER>







Harbor Management Resort Group é ‘4% ~\2

Purchase Proposal f9
Member ID:
Contract #: N
Data: \‘\, i
Name 1: | /M 2y E?Prnc‘ff S#/D.0.B. 1: _~_____
Name 2: SS#/D.0.B. 2:
naaocs: SN | cw_Loocte
state: _{ \/ Zip: "(é’? 3j9
| Home Phone: .___ Work Phone: 219§ 2% (595
TOTAL SALES PRICE 42,.990.0¢ ({ ?0 O

_1.299.00 {90

Initial Downpayment

Amount Financed

Terms
Months
Rate
Service Fee

Monthly Payment

60

17.80%

0.00
i1
Payment Method: o0 Cash o Check o MC o VISA o AMEX

SURE PAY: Yes x No
Comments: ]lﬁ‘(’z[QA'Y W fl«’/ﬁ P ﬁ\{c 0\5‘3

Front End éﬁ’ﬁ oo Manager: l»\{{f/d' /I/ broo
v
Back End VLO:
co ﬂ'f}( ,,(;)L
Iy A d
App!tca 2§ugnature , ,\3 Id-o ‘
bt
Apphcant 2 Signature g ~9

This is a Proposal and not a contract. Subject to execution of fined contract and/or lending documents

STATE'S
EXHIBIT
v

mberg No. 5136



PURCH NT
Harbor Management Resort Group

In this Agreement “Seller” means (HMRG, Harbor Management Resort Group) a Nevada corporation doing
business in Las Vegas, NV. You, Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

Contract #: 7478 Date of Sale: 11/30/2006

Buyer: "
JAMEY BARNETT ) Interval Per Year (Annual)

g ﬁ X )Interval EOY (Bi-Ennial)

# of Il Weeks: 1 ' .
Il Membership Gold Premier Level ‘ Purchase Price: $4,900.00

. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer

agrees to buy a service agreement to provide Buyer with enroliment, membership and/or awnership
into a Vacation Ownershlp and/or Vacation Club Travel program affiliated with Interval International
Exchange Service.

SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain Interval intemational. Seller will directly or indirectly link Buyer with various developers and/or
management companies representing HOA's affiliated with Il Interval(s) resorts. Seller will administer
the process of abtaining interval(s) of vacation ownership.
a. Seller will process enrollment on behalf of Buyer into the I exchange program
b. Seller will arrange transfer of inventory and ownership from contracted Developer and
Management companies to Buyer from Interval International affiliated Resorts on behalf of
resorts Homeowners Association (HOA).
c. Seller will provide an orientation and/or training on how to best understand and use their
memberships with 1 only at the Buyer's request.
d. Seller will provide Buyer with all terms and conditions of each servicing company.

. PURCHASE PRICE, The total purchase price of this service contract is $4,900.00. Buyer has
delivered to the Seller, the sum of $0.00 as a down payment (the “down payment”) on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; {check one)
a. () By paying to the Seller, in cash or by cashier's check, the sum of $4,410.00 within ten days
from the date of this Agreement.
b. m paying to the Seller (or Seller's nominee) in monthly installments the sum of $111.51 on
terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

SECURITY AGREEMENT. In order to secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort
week acquired through this service Agreement.

a. If a defauit should accur in the payments of the Instaliment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days
notice at the aption of the note holder :

b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
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10.

date to coincide with Seller's billing process as well as have all monﬂyly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)

RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Las Vegas, N_V.
The Seller is simply providing a service of enroliment on Buyer's behalf to obtain inventory with
transfer of ownership directly from the contracted Developer, homeowners association. Upon
completion of transfer of ownership and membership enroliment with ll, Seller's obligation to Buyer
will be deemed fulfilled. While it is anticipated that i will continue, Il makes no representations to the
continued viability or affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. All representations of
servicing benefits are limited to and only represented to materials supplied by Il. Seller will provide
Buyer with copies of enroliment applications as well as terms and conditions as provided by Sellers
vendors.

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose unless personally dalivered to the person at the appropriate
address specified below (in which event of such notice will be deemed effective only upan such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any
United States post office which the notice is addressed postage pre-paid, address as follows:

Seller: HMRG
1050 W. Flamingo Road Suite S 305
Las Vegas, Nevada 89119

Buyer: JAMEY BARNETT

. —————

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer's
request of fulfillment or non-uifiliment on any travel related services provided by Selier, Seller's
affiliations or any other servicing membership, enroliment or membership. Buyer hereby
acknowiedges that he has read and understands the teims and conditions provided by Selier to
Buyer for membership into Il resorts or contracted developer of inventory.

TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
contracted, home owners associations to Buyer provided that the il interval(s) value of such inventory
refiects the number of interval(s) anticipated yearly by Buyer at the time of purchase.

MEMBERSHIP. Seller will process the enrollment of Buyer into Interval Internationals exchange.
Each membership will require yearly dues to continue services. Seller will pay the Buyer's dues for
the 1st year. Renewal of all future dues is the Buyer's obligation and handled direcly with each
servicing membership affiliate. Buyer is not obligated to renew any membership. Dues from must be
current in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents, warrants and
acknowledges to Seller that '

a. Buyer is purchasing a service contract that requires seller to enroli Buyer in Il as well as
locating and overseeing the transfer of ownership to Buyer from contracted, homeowners
association or management companies, which can be used for participation in the {t exchange
resort program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
which resort inventory will be transferred to Buyer. Assignment of inventory will be determined
by inventory availability with intervai(s) value equal to or greater than the number -of interval(s)
the Buyer wishes to obtain through this service Agreement.

¢. Buyer understands and acknowledges that transfer of ownership will place a yearly
maintenance fee of $288.00, which is the Buyer’s sole respansibility to pay and keep current to
maintain ownership of any said resort week.

"~ d. Buyer understands and acknowledges that he has 120 Hours in order to cancel this

Agreement and must do so according with the rules on the Truth-in-Lending contract page.
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14.

15.

16.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shafl not
invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise hereunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies unless they are expressly excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of
the Agreement

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the
successors and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such
offer within 120 Hours from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any
disputes other than collection efforts will be subject to arbitration at the Better Busuness Bureau and
their decision will be final and binding.

IN WITNESS WHEREOF the parties have set forth their signature this November 30, 2006.

Seller:

Seller:

Buyer: &r/’ /}7’7/

JAMEY BARNETT

Buyer:




Harbor Management Resort Group
Purchase Proposal

Name 1:qu ﬁS/ E’—W”!’)fﬁ

Name 2:
State: / ’\)

Member ID: f% 1 ﬂ
v

Contract #: .
Date: \‘ \,
semob. S
SS#/D.0.B. 2:
city: (aete
Zip: (:"(' & J?j O

| Home Phone: _g__ | Work Phone: 217 ~¥25% ~1 525

TOTAL SALES PRICE

Initial Downpayment

2,990.06¢ O
T

G710

Amount Financed 1 ;%
Terms

Months 60

Rate 17.80%

Service Fee 0.00

Monthly Payment

Fil e

Payment Method: o Cash o Check o MC o VISA o AMEX

SURE PAY: Yes x

Comments: le(lu 4“[ W Pe /,C S

£ yed

Front End ﬁﬁ' 7 Manager: MY’ /d /’ /Mo
‘ v
Back End VLO:
| COwtesct
\/\/\6'
X (D Do [~z ?
Applica/x( 1+'Signature o ~
AL g ) b 7L[V"’
Applicant 2 Signature & ~9

This is a Proposal and not a contract. Subject to execution of final contract and/or lending documents
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Harbor Management Rasort Group

In this Agresment “Saller” means (HMRG, Harbor Management Resort Group) a Nevada corporation doing
business In Las Vegas, NV. You, Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

1.

Contract #: 7478 | Date of Sale: 11/30/2006
Buyer: ‘ o

JAMEY BARNETT { ) Interval Per Year (Annual)
w { X )Interval EQY (Bi-Ennial)
#ofll Weeks 1 .
it Membership Gald Premler Level Purchase Price: 54,’900'00

PURCHASE AGREEMENT, By slgning this service Agreement, seller agrees to seﬂ Buyer and Buyer
agress 1o buy a service agreement to provide Buyer with enroliment, membership and/or ownership
inte a Vacation Ownership and/or Vacation Club Travel program afflllated with Interval infernational

Exchange Service.

SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
abtain Interval International. Seller will directly or Indirectly link Buyer with various developers and/or
management companiss representing HOA's affiliated with 1l Interval(s) resorts. Seller will administer
ihe process of obtaining interval(s) of vacation ownership.

a. Seller will process enroliment on behalf of Buyer into the Il exchange program -

b. Seller will .arrange transfer of inventory and ownership from contracted Developer and
Management companies to Buyer from Interval lntematxonai affiliated Resorts on behalf of
resorts Homeowners Assaociation (HOA).

c. Seller will provide an orientation and/or training on how to best understand ~an\d use thexr
memberships with Il only at the Buyer's request. ~—

d. Seller will provide Buyer with alt terms and conditions of each servicing company. h
PURCHASE PRICE, The total purchase price of this service contract Is $4,900.00. Buyer has
dellvered to the Seller the sum of $0.00 as a down payment (the “down payment”) on the purchase of
a service. The down payment shall be applied agalnst the total purchase price upon acceptance of
this Agreement by Selier- Buyer agrees to pay the remaining balance of the tatal purchase price as
follows; (check one)

a. { ) By paying to the Seller, in cash or by cashler's check, the sum of $4,410.00 within ten days

from the date of this Agreement,

b. y paying to the Seller (or Seller's nomines) In monthly Instaliments the sum of $111.51 on

se tarms described in a promissory note executed by Buyer of even date herewith (see
paragraph balow)

SECURITY AGREEMENT. In arder to secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ewnership of a deeded resort
week acquired through this service Agreement.

a. If a default should ocour in the payments of the Installment under the note, the entire principal

of sum and accrued interest shall at once become due and payable upon not less than 90 days

notice at the option of the note holder
b. Authorization to Insert Payment, Seller is hareby autharized by Buyer to insert the payment




St. Johann Alpeniand Resort Corporation
PURCHASER'S ACKNOWLEDGEMENT

Conlract No.: 7478

ATTENTION: Before your Purchgse Conlract is slgned; please read and Inftial that you understend and acknowladge ths following items. If you do not
undarstand or if you have any-questions concerning any itam, please oblaln this Information from your seles representative BEFORE Initialing any item.

By my Initials, I, the undersigned, acknowledge that 1 understand and agree fo.each of the following Items:

13.

14.

1tIs understood that by raviewln

Ownar within Alpeniand,
Saller: C ,Ci.i g ' ’ Buyer; £
St. Johann Algenland Resert Corporation J BARNETT
Buyer
Comments:
ORIGINAL

{nittals’
| have read and understand all the farms of my Purchase Cantract, !
| acknowledge that | am of legal age and have the financial abllity to becorne an Inferval Owner, /g /
1 understand that my Purchase Contract shall not be affected or altered by any representation or agreement, 2 ’
oral or otherwisg, not contained in my Purchase Contract. . J
! aciw:wl)edge that | have received the required Truth-in-Lending Disclosure Statement (f | am financing my J
purchase),
| purchased my Interval(s) for my personal use and not as an invesiment. Further, m hase of the
lngarval Pro ra:!t!n fs nat osle? of an nvgsm\em nature, No reference to, rental program, v'en!a% mna or ragalg
incomie whalsoever has been made io me {us) which has Influenced my {our} decision to purchase, % ’ -
I understand that Selisr has no resale program, end no representations have been made that Seller can or
wiil handie resalas of my interval(s) In the future, o /
Purchaser acknowledges that he has not been Induced io make this purchase based on any spesific
exchange raquast, ordgn any other contingancy. P i ﬁé; H
1 undarstand that-avery Vacation Wesk consists of seven consecutive nights from the Saturday checkein ime .
of 4:00 p.m. unll the follewing Saturday chask-out time of 10:00 a.m. " Y 7 !
If1, the members of my famlly, my guests or deslgnaes do not use my entire Vacation Wsek in a given year,
the time vannot be accumulated or caned forward for future use at this Project, and no monetary refund o Qg
any kind will be made. 77 !
| understand that absolutely no pats are allowed in the Units or elsewhere in the Project. ;ﬂ ]
| understand that I have I{:urchased a week(s) usage at the Alpenland Resort during the f season and thaf |
must resasve an type unit at least 90 days in advance of my amival, This unlt has a maximum occupancy.of 4 ,@{5
people. . & {
| understand that seiler has executed an agreement with Interval Intemational sﬂ) under which If wilt offer
@x%ﬁmcg exchange sarvice to purchasers. The purt;ose of this service is to allow purchasers the option of .
exchanging the use of his vacation wesk(s).at Alpeniand, for ccoupancy at other resorts pariicipating i the i
gxfu.g?ggse‘sngﬁ& l;n;nirasars'aggggipamndn the ﬁ)mgram lg volunntg and sugjgct tin;ayment| ﬁf angfuﬁl . .

, Exchy eservalion pol rocedure 3 s are the sole respang| . s

Ax?y representations made regarding the exchange'J prggrapm are set forth in the Ierature provided by l'lEy % A !
| (We) have not bean prassured or promised anylhing that is not contalnad in the agresmeants which we have
recelved, following Is a Wist of documents wa have received: A) Purchase Agreament (Truth In Lend)
Stalement); B) Ackmﬁadgsmem; and C) Summary of Declaration. ) g {ruthn o ;Q 0—’ !
[ (We) understand lhefnl\owmg:

a. |{We)have made a down payment of

. 1{Wa) wilt be making BQ consecutive Installments of§.11"L.51
C. Lp%ga'?g?n galgs l)ha first yaars duas to interval Intemaftional of $84.00 which Is an annual amount
d. Inaddilion, fwil an annual malntanance fes currently established at $288.00 per interval. 1 {we|
own. {This fee lsgz Ject to Increase or decrease basogugn actual costs). P we) #‘ZA !

g and inltialing this Acknowledgament t am indicating that | am aware of my rights, privilzges, and obligations as an Interval

¢ ?d'{a

- — -
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PURCHASE AGREEMENT
_ Vacation Resolt Management

Enrollment Serwce Comract e

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing
business in Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

Contract #: 1917 Date of Sale: 06/07/2006

Buyer:
. MORRIS BLACKMON X ) Platinum Service

(
 JUNE BLACKMON 18X
L

#of RCI Points: 43500 Purchase Price: $7,995.00

1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer .
agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program affiliated with RCI points resorts and
Star Vacation Club Membership Services.

2. SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain RCI points based mvento:y Seller will directly or indirectly link Buyer with various developers
and/or management companies representing HOA’s affiliated with RCI points resorts. Seller will
administer the process of obtaining RCI points as well as membership into Star Vacation Club.

a. Seller will process enroliment on behalf of Buyer into the RCI exchange program
b. Seller will process enroliment on behalf of Buyer into Star Vacation Club
c. Seller will arrange transfer of deeded inventory and ownership from contracted Developer and
- Management companies to Buyer from RCI points affiliated Resorts. :
- d. ‘Sefler will provide an orientation and/or training on how to best understand and use their
- memberships with RCI and/or Star Vacation Club only at the Buyer's request.
e. Seller will provide Buyer with all terms and conditions of each serwcang company.

3. PURCHASE PRICE, The fotal purchase price of this service contract is-$7,995.00. Buyer has
delivered to the Seller, the sum of $799.50 as a down payment (the “down payment”) on the purchase
of a service. The down payment shall’ ‘be applied against the total purchase price upon acceptance of

- this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
 follows; (check one)
a. ( ) By paying to the Seller, in cash or by cashier's check, the sum of $7,195.50 within ten days

m the date of this Agreement.
b. y paying to the Seller (or Seller's nominee) in monthly installments the sum of $181.94 on
tho®e terms described in a promissory note executed by Buyer of even date herewith (see

paragraph below)

4. SECURITY AGREEMENT In order to secure Buyer obllgatlon to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

week acquired through this service Agreement.
a. If a default should occur in the payments of the Installment under the note, the entire principal

of sum and accrued interest shall at once become due and payable upon not less than 90 days
notice at the option of the note holder STATE'S

EXHIBIT

L

Blumberg No. 5138
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PROMISSORY NOTE

Amount Financed: $7,195.50 Membership #: . Date: June 7, 2006

FOR VALUE RECEIVED, the undersigned (“Bofrower”) promise(s) to pay Yaca Res Management .or order, the principal
sum of $7,195.50, with interest on the unpaid balance from the date of this Note, until paid, at the rate of interest of 17.8% percent per
annum. Principal and interest shall be payable in 60 consecutive monthly instaliments of $181.94, on day 7 of each month beginning
August 7, 2006. Such monthly instaliments shall continue unti! the entire indebtedness evidenced by this Note is fully paid, except that
any remaining indebtedness, if not sooner paid, shall be due and payable on the payment due date of month 60.

if any instaliment under this Note is not paid when due and remains unpaid for 10 days after the scheduled due date specified by this
Note, the entire principal amount outstanding and accrued interest thereon shall at once be due and payable to the Note holder. In the
event that the Note holder must enforce this Note to collect any indebtedness or to enforce or interpret the Note through attomeys at
law or under advice therefrom, Borrower agrees to pay all costs of collection and enforcement, including reasonable attomeys’ fees
whether or not suit is brought and/or whether incumred in connection with coflection, frial, appeal, bankruptcy or other creditor’s

proceedings or otherwise.

Borrower shall pay to the Note holder a late charge of Fifteen ($15.00) Dollars for any payment not received by the Note holder within
10 days after the installment is due. This late charge is in addition to any “NSF™ charges that may be applicable.

Borrower may prepay the entire principal amount outstanding in whole or in part. The Note holder may require that any partial
prepayments (i) be made on the date monthly installments are due, and (i) be in the amount of that part of one or more monthly
Instaliments which would be applicable to principal. Any partial prepayment shall be applied against the principal amount outstanding
and shall not postpone the due date of any subsequent monthly instaliments or change the amount of such instaliments, unless the

Note holder shall otherwise agree in writing.

Presentment, notice of dishonor and protest are hereby waived by all makers, sureties, guarantors and endorsers, and shall be binding
upon them and their successors and assigns.

On a regular basis you will receive a statement showing all transactions during the period covered by the statement. Statements and
notices will be sent to you at the most recent address you have given us in writing. Unless applicable law requires notice to each joint
borrower, notice to any one of you will be nofice to all.

The indebtedness evidencggl by this Note ive this date, June 7. 2006.

Borower: V> (A4 _ Date:  06/07/2006

. ORRIS/BLACKMON' ; :
Borrower: Date:  06/07/2006

Contract# 1917




TERM OF PAATICIPA AGREEME{ ) RClpolbylsbsowbemnbefswhemﬂwy Ingeon\mlem hours and telephone access
; - - and, whers appropriate, access to RCI Guidss Mrmuslangmga.llyoudonothawa

raesidence address n the US, andonlyhavaamal address outside the US, you will be sarviced by
MEMBER IN ﬂmHClmoionalofﬂcehrlhecowmyMyoumlde.lnﬂmevant Mebosd\argedwlﬂbemose

regularly charged in that region, and notthase charged in the US.

{ understand that the term of this Agreement is for three (3) years unless | have an existing RC! Points
Membership, in which case this Agreement assumes the term of my existing RCI Points Membership.

Wesks with start dates greater than 90 days from the date this Agrestent is signed will automatically be
deposited into the RCI Points system. To access my Home Week or Home Resort reservations for future

travel dates, | must contact RCi to secure this Vacation Time.

ADDITIONAL OWNERS .
(Additional owners' names must appear on the deed to the ocwnership or similar agresment.)

The maximum number of Asditionat Owners on sach ACI Points membership is five (8) persons. Additional Owners will be sarviced on the account
but will not receilve RCI Points materials or maliings. The Additional Owners’ names are fisted below:

ADDITIONAL OWNERS
Priated Name ' %ﬂ : Dale Owners Birthdiie : Coylon) of
Printed Nama %m Oute Owner's Birthdsis Coureytes) o
Fricked Name ' %ﬁm ~Dam Ot Birthasto Catiryiee) o
Printod Nemo Pmmm Dats Owner's Bathése ”cm_—sT'
Frirad Narme - - %ﬂﬂs Dako Omner's Birthdsto Cosriryen of

F.

DEPOSIT INFORMATION

mmmmmmwmmammmmmdmmrm grant, convey, transfer and assign
to Resort Condominiums international, LLC, and Its lawful successors and assigns for the term of this Agreement (f) all rights of use, occupancy
and enjoyment in respect to the identified Vacation Time; and (§) the exclusive rights of access, occupancy, use and enjoyment of the Vacation Time.
Member retains title to the Vacation Time, subject to this assignhment. This assignment is fo the benefit, use and enjoyment of Resort Condominiums
lnternaﬂonal.LLCinwoordanoeMﬂ!meTamsamcmﬂﬁonsufHCIPohtsNetwockanbemhlpmdthe Network Documents as defined therein.

Endiass Vacation® magazine is the official publication of Resort Condominiums Intsmational, LLC. RCI beneiits are obtained only via subscription
1o the Endiess Vacation® magazine. Usa of the term "Membership” Is intended to dencta subscription to the Endless Vacation® magazine.
lundamandmatlmﬂbemqmmmpayanmwesmdmmwmﬂmasweﬂasﬂnwmtNetwod(Duesd.nrlngmatemmofmls
Participation Agreement. This Participation Agreement shall be subject to the Network Documents and the terms and conditions attached to this
Participation Agreement. | have read, and | agree to those terms and conditions. | further acknowledge receipt of pertinent materiafs, including the
Disclosure Guide to RCI Points, where distribution of such Disclosure Guide is required by law. -

CONDARY MEMBER

G. SALESPERSON SIGNATURE

Original part to RCI, PO Box 80229, Indianapolis, (N 46280-0229. Copy for resort use.
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E AGREE

Vacation Resort Management

Enroliment Service Contract

In this Agreement “Seller" means (VRM, Vacation Resort Management) a Nevada corporation doing
business In Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last

page of this Agreement.
Contract #: 3079 Date of Sale: 07/18/2006
Buyer: '
CRYSTAL CORSEY ( X ) Platinum Service
T . saaseme
# of RCI Points: 18500 Purchase Price: $6,000,00

1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program affifiated with RCI points resorts and
Star Vacation Club Membership Services.

2. SERVICE AGREEEMENT, Seller will provide Buyer with a8 service which will enable Buyer to with
obtain RCI] points based inventory. Seller will directly or indirectly link Buyer with various developers
andfor management companies representing HOA's affiliated with RCI points resorts. Selfer will
administer the process of obtaining RCI points as well as membership into Star Vacation Club.

a. Seller will process enroliment on behalf of Buyer into the RCI exchange program

b. Seller will process enroliment on behalf of Buyer into Star Vacation Club

¢. Seller will arrange transfer of deeded inventary and ownership from contracted Developer and -

~ Management companies to Buyer from RCI points affiliated Resorts.

d. Seller will provide an arientation and/or training on haw to best understand and use their
memberships with RCI and/or Star Vacation Club only at the Buyer's request.

e. Seller will provide Buyer with all terms and conditions of each servicing company.

3. PURCHASE PRICE, The total purchase price of this service coniract is $6,000.00. Buyer has
delivered to the Seller, the sum of $0.00 as a down payment {the “down payment™) on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( ) By paying to the Seller, in cash or by cashier's check, the sum of $6,000.00 within ten days
from the date of this Agreement.
b. (X) By paying to the Seller (or Seller's naminee) in monthly installments the sum of $175.62 on
ose terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order o secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

wineal namodend thandcieh Heln nnednn A mea e -—2
- T e v wwe en SRR M

a. If a default should occur in the payments of the Installment under the nate, the entire principal
of sum and accrued interest shall at once become due and payable upon notless than 90 days
notice at the option of the note halder
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b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Seller's hilling process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (ses attached auto debit form)

5. RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Crown Paint, IN.
The Seller is simply providing a service of enrollment on Buyer's behalf to obtain inventory with
transfer of ownership directly from the contracted Developer, homeowners assaociation, individual
and/ar travel club. Upon completion of transfer of ownership and membership enrollment with RCI
and/or Star Vacation Club, Seller's obligation to Buyer will be deemed fulfilled. While it is anticipated
that RC| and/or Star Vacation Club will continue, RCl and Star make no representations to the
cantinued viability or affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. All representations of
servicing benefits are limited to and only represented to materials supplied by RCI or Star Vacation
Club. Seller will provide Buyer with copies of enrollment applications as well as terms and conditions
as provided py Sellers vendors. .

6. NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose unless personally delivered to the person at the appropriate
address specified below (in which:event of such notice will be deemed effective anly upon such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any
United States post office which the notice is addressed postage pre-paid, address as follows:

Seller: VRM
24 N. Washington Suite 2000
Batavia, IL 60510

Buyer: CRYSTAL CORSEY

7. REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer's
request of fulfillment or non-fulfliment on any travel related services provided by Seller, Seller's
afiliations or any other servicing membership, enrollment or membership, Buyer hereby
acknowledges that he has read and understands the terms and conditions provided by Seller to

Buyer for membership into Star Vacation Club, RCI resorts or contracted developer of deeded
inventory.

8. TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
contracted developers, home owners associations or individuals to Buyer provided that the RCI points
value of such inventory reflects points equal to or greater than the number of points anticipated yearly
by Buyer at the time of purchase. RCI has the right to adjust point values based on supply and
demand at their sole discretion. )

8. MEMBERSHIP. Seller will process the enroliment of Buyer into RCI points exchange and/or Star
Vacation Club membership, Each membership will require yearly dues ta continue services. Seller will
pay the Buyer's dues for the 1st year. Renewal of all future dues is the Buyer's obligation and handled
direclly with each servicing membership affiliate. Buyer is not obligated to renew any membership.
Dues from RCI and Star must be current in order to use membership services.

10. WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and
acknowledges to Seller that :

a. Buyer is purchasing a service cantract that requires seller ta enroll Buyer in RCI and/or Star
Vacation Ciub as well as locating and oversasing the deeded transfer of ownership to Buyer
from contracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RCI points resart program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
whirh raunrt invantans will ha trancfarrad tn Runinr AeEicnmnn4 e inunninr:l wijll ha datarminad
by inventary with a points value equal to or greater than the number of points the Buyer wishes
to obtain through this service Agreement.

c. Buyer understands and acknowledges that transfer of ownership will place a yearly

file:/G:\Shared\General\Reports\output\07_18 2006 _19 57_341-output.htm : 7/18/2006
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maintenance fee of $389.00, which is the Buyer's sole responsibility to pay and keep current to
‘ maintain ownership of any sald resort week.
d. Buyer understands and acknowledges that he has 72 Hours in order to cancel this Agreement
and must do so according with the rules‘on the Truth-in-Lending contract page.

11.  WAIVER. The waiver by one party of the performance of any cavenant, condition or promise shall not
invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise herunder. The waiver by any party of the time for performing any act shall not
canstitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies unless they are expressly excluded.

12.  AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local [aw.

13. SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of
the Agreement

14. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be erforceabla by the
successors and assigns of Seller and Buyer.

15, OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such
offer within seven (7) days from execution hereof, Seller shall deem this offer acceptable.

16. ARBITRATION. Notwithstanding anything to the cantrary both parties hereby agree, than any

disputes other than collection effarts will be subject to arbitration at the Better Business Bureau and
their decision will be final and binding.

s hve set forth their signature thisJuly 18, 2006

: Buyer: y (E

CRYS

IN WITNESS WHEREOF, the 71‘&1‘

Seller:

Seller: | Buyer:
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Retail Instaliment Contract

Notica to Buyer (1) Do not sign thiz agresment untll you have read it or If It contains blank spaces, (2) You ara ontitled to a
completaly fillad jn copy of this agreement, (3) You ¢an prepay the full amaunt due undar this contract at any time. (4) If you
desire to pay off the balancé in advanca, the amount which is outstanding will be furnishad upon request.

You as the buyer(s) wish ta purchase a Membership in the Star Travel Club which includes the fights and privileges described in the
Purchasa Contract. In conslderation for tha jssuance of the Membershlp, you are providing us with payment tenderad with this Contract
and your promigs to pay the balance, if any, of your total purchase price plus any finance charges in accordance with tha terms of this

Contract,
TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Regort Managament
PERDITRGE FINANCE AMOUNT TOTAL OF TOTAL
RATE CHARGE FINANCED PAYMENTS GOST
The cost of your The dollar amount | The amount of credit The amount that you will The total eost of your
craclit as a yeary the credit will cost provided ta You or on have paid after you have purchase an credit, incl.
rate yau your bahalf made all payments yaur down payment
17.8% $2,420.93 $6,000.00 $8,420,93 $8,420.93
Numbwar of Paymunts Amount of Payments Payments ars Due
48 $175.682 COctabar 18, 2006

Security: You are not giving the lender a securily in any property you own.

P}:epaymont: (f you pay off early. you will not have to pay a penalty. You will not be entitied to a refund of part of the finance
chargas,

Lata Charges: If Buyer has not made a monthly payment within 10 days on which it Is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees (o pay the aclual and reasonable costs of coliaefion, including attomey's tees, occaslaned by failure of the
Buyer to nolify the holder of any change of residance, or by the fallyre of the Buyer to communicate with the holder for a period of 45
days after default in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Prica $6,000.00
2. Down Paymant (exciuding processing fees and membership dues) $0.00
3. Armount Financed §6,000.00

You agree to pay Vacation Resort Management, or asslgnee by automatic funds debit as desighated or payment coupon, all you owa
under this Agreament, including all applicable interest, from the date of execution hereof until paid, whether befare or after judgmant, at
a fixed simple per annum interest rate, as referenced herein, In congecutive payments In the amounts and on the dates axplained
ahove. If buyer wishes 1o cancel this retail installment agreemant it must be sent via cartified mai within 72 Hours to Vacation Resort
Management 24 N, Washinglon Sulte 2000 - Batavia, IL 60610. In arder to process your cancellation, all goods and materals must be
retumed in parson and & cancallation disclosure must be signed at time af refund In order to finaltze the canceliation.

NOTICE
( ) Seller assigns Its interest In this contract f¢ altemative debt partfolios
You acknowledge that (1) prior to signing this Agraement you hava read and received a legible, exact amd completely filled-in copy of
this Agreement and that, upon signing, slich a copy was alsa signed by ail the parties hargto, and (2) you have received a copy of every
document you gigned during the contract negotiatians.

IN WITNESS WHEREOQF, the parties have duly executed this Agreement on this July 18, 2006.
. /' 0y

Seller Vagation Resort Management Barrower:

By: DG—«,—-'_-./{ L g;@ﬂ \ ,,_: e Borrower:

'n Rarcacantaths

Contract# 3079 Member #
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PURCHASE AGREEMENT

Vacation Resort Management

interval International

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing
business at Oakbrook, IL. You, Yours and Buyer means the Buyer(s) shown on the first page and last page
of this Agreement.

1.

Contract#: 873 . Date of Sale: 04/09/2006
Buyer:
CORNELL DAVIS
( X ) Interval Per Year (Annual)
% ( ) Interval EQY (Biennial)
# of Il Weeks: 1 .
It Membership Gold Premier Leve! Purchase Price: $2,995.00

PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enrollment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program afﬁhated with Star Vacation Club
Membership Services or Interval International Exchange Service. :

SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain interval Intemational. Seller will directly or indirectly link Buyer with various developers and/or
management companies representing HOA's affiliated with 11 Interval(s) resorts. Seller will administer
the process of obtaining interval(s) of vacation ownership.
a. Seller will process enroliment on behalf of Buyer into the 1l exchange program
b. Seller will arrange transfer of. inventory and ownership from contracted Developer and
Management companies to Buyer from Interval International affiliated Resorts on behalf of
resorts Homeowners Assaciation (HOA).
c. Seller will provide an arientation and/or training on how t6 best understand and use their
memberships with Il and/or Star Vacation Club only at the Buyer's request.
d. Seller will provide Buyer with all terms and conditions of each servicing company.

PURCHASE PRICE, The total purchase price of this service contract is $2,995.00. Buyer has
delivered to the Seller, the sum of $299.50 as a down payment (the “down payment”) on the purchase
of a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( ) By paying to the Seller, in cash or by cash|er’s check, the sum of $2,695.50 within ten days
- from the date of this Agreement.
b. ( ) By paying to the Seller (or Seller's nommee) in monthly installments the sum of $78.90 on
those terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

SECURITY AGREEMENT. In order to secure Buyer obligation to Selter under the note if any,

~ executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its

successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

" week acquired through this service Agreement.

a. If a default should occur in the payments of the Installment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days
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- notice at the option of the note holder
b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Seller's billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)

5. RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Oakbrook, IL. The

10.

Seller is simply providing a service of enroliment on Buyer's behalf to obtain inventory with transfer of
ownership directly from the contracted Developer, homeowners association. Upon completion of
transfer of ownership and membership enrollment with Il and/or Star Vacation Club, Seller's obligation
to Buyer will be deemed fulfilled. While it is anticipated that If and/or Star Vacation Club will continue,
Il and Star make no representations to the continued viability or affiliation of any resort. Your decision
to purchase should be based primarily upon benefits gained from ownership and use of your vacation
membership. All rgpresentations of setvicing benefits are limited to and only represgnted to materials
supplied by 1l or Star Vagation Club.-Sellsr will Brovide' Buyér with coplés'of enroliment-appligations
as well as terms and conditions as provided by Sellers vendors.

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose unless personally delivered to the person at the appropriate
address specified below (in which event of such notice will be deemed effective only upon such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any
United States post office which the notice is addressed postage pre-paid, address as follows: -

Seller: VRM
24 N. Washington Suite 2000
Batavia, IL 60510

Buyer: CORNELL DAVIS
PENNY DAVIS

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer's
request of fulfilment or non-fulfillment on any travel related services provided by Seller, Seller's
affiliations or any other servicing membership, enroliment or membership. Buyer hereby
acknowledges that he has read and understands the terms and conditions provided by Seller to
Buyer for membership into Star Vacation Club, il resorts or contracted developer of inventory.

TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seiler to transfer ownership from
contracted, home owners associations to Buyer provided that the |l interval(s) value of such inventory
reflects the number of interval(s) anticipated yearly by Buyer at the time of purchase.

MEMBERSHIP. Seller will process the enroliment of Buyer into Interval Internationals exchange
and/or Star Vacation Club membership. Each membership will require yearly dues to continue
services. Seller will pay the Buyer's dues for the 1st year. Renewal of all future dues is the Buyer's
obligation and handied directly with each servicing membership affiliate. Buyer is not obligated to
renew any membership. Dues from [l and Star must be current in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents, warrants and
acknowledges to Seller that : v

a. Buyer is purchasing a service contract that requires seller to enroll Buyer in 1l and/or Star
Vacation Club as well as locating and overseeing the transfer of ownership to Buyer from
contracted, homeowners association or management companies, which can be used for
participation in the il exchange resort program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Selier as to
which resort inventory will be transferred to Buyer. Assignment of inventory will be determined
by inventory availability with interval(s) value equal to or greater than the number of interval(s)
the Buyer wishes to obtain through this service Agreement.

c. Buyer understands and acknowledges that transfer of ownership will place a yearly
maintenance fee of $291.12, which is the Buyer's sole responsibility to pay and keep current to
maintain ownership of any said resort week.

d. Buyer understands and acknowledges that he has 3 days in order to cancel this Agreement
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and must do so according with the rules on the Truth-in-Lending contract page.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not
invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise hereunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies unless they are expressly excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of

- the Agreement

14.

15.

16.

IN WITNESS

Seller:

Seller:

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the
successors and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such
offer within seven (7) days from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any

disputes other than collection efforts will be subject to arbitration at the Better Business Bureau and
their decision will be final and binding. '

?&7R OF, m set forth their signature this April 9, 2006.
dp : Buyer: M @Aﬂ Q%

7

CO?LL DAVIS
_ / -
Buyer: LM

PENNY DAVIS/
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Star Vacation Club ~/ ~
Purchase Proposal

Tour ID # / .
TourDate Y /Y ("} (»
Vendor: °/ "/
Gifts :
Tour Time:
Name 1: @Ov‘ne [f [\[ﬁ//g S, SS# 1:
Name 2: qu_ nno  BDayls SS# 2
!
adgress: A oo Lo d
| State: 1. i C{l @ ) Lo Zip: 4324 _
Home Phone: A NS Work Phone:_ 219~ 3G9 -G )43
TOTAL SALES PRICE 2,995.00
Initial Downpayment 299.50
Amount Financed 2,695.50
Terms
Months 286~ L[ %
Rate : 17.80% )
Service Fee
Monthly Payment 588y # 74

Payment Method: o Cash o Check o MC o-VISA
SURE PAY: Yes X No

Comments: /4 /T XOM é}{_ﬂ (4{

Front End D (_,b &7 ] ﬂ / oin 1] Manager:
/
Back End : VLO: \) OHAD

"‘%étig/ /@O/M Qé

Ap licant 1 Slgnature
',«L};%«Ug Lbriia

Applicant 2 Signature

This is a Proposal and not a coniract. Subject to execution of final contract and/or lending documents
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- Notice to Buyer (1) Do not sign this agreem swantil you have read it or if it contains blank sp(k_}, {2) You are entitled to a
completely filled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4} If you
desire to pay off the balance in advance, the amount which is outstanding will be furnished upon request.

’
i}

-~ You-as the buyer(s) wish to purchase a Membership in the Star Travel Club which includes the rights and privileges described in the
Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment tendered with this Contract
and your promise to pay the balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this

Contract.
TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resorts Management

PERCEN T e FINANCE AMOUNT TOTAL OF TOTAL

RATE CHARGE FINANCED PAYMENTS COST
The cost of your The doltar amount The amount of credit The amount that you will The total cost of your
credit as a yearly the credit will cost provided to you or on have paid after you have purchase on credit, incl.
~ rate you your behalf made all payments your down payment

0% $0.00 $1,445.00 $1,445.00 - $1,595.00
. Number of Payments Amount of Payments : - Payments are Due
18 7 $80.28 April 5, 2006

Security: You are not giving the lender a security in any property you own.

P':epayment: If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance
charges. ,

Late Charges: If Buyer has not made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including attorney's fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45
days after default in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price ' $1,595.00
2. Down Payment (excluding processing fees and membership dues) "~ | $150.00
3. Amount Financed $1,445.00

- You agree to pay Vacation Resorts Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
above. If buyer wishes to cancel this retail installment agreement it must be sent via certified mail within 72 hours to Vacation Resorts
Management 24 N. Washington Suite 2000 - Batavia, IL 60510. In order to process your cancellation, all goods and materials must be
returned in person and a cancellation disclosure must be signed at time of refund in order to finalize the cancellation.

NOTICE
( ) Selier assigns its interest in this contract to GTEFCU
You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every
document you signed during the contract negotiations. .

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this February 18, 2006.

_// M
Seller: Vacation Resorts Management Borrower: ML/

THERESE DROZD Q Jd
By: ‘Borrower: .ﬁ%«/ Z T —————

Co. Representative GEORGE DROZD

Contract#: 114 Member #:

STATE'S
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{CWiStar Vacation Club
Purchase Proposal
Member iD:
Contract #:.
Date:

ame s DEAN  EFANTLS  sor.

Name 2: EMMA L ERAMTES ssea -

Addresszp City: VALPAQA 135G
‘stater | S zo:_ Y S¥5 .-

- -

TOTAL SALES PRICE

ln'i/tial' Downpayment

Amount Financed
Months

‘Rate

honthly Payment

SURE PAY:

Home Phone-__ Work Phone: 7’

§o4s

. Wd- 196500
- 0.00_ S
- “
1,985.00
18
0.00%
0:00
($110.83)

P__aymewod: 0 Cash o Chegk_ o MC o VISA 0 AMEX

No

Comments: ﬁﬁm@oints used over 3 years - Price Freeze for 6789.00 all money

T paid- mtc}f%mntobeappﬁedfopurhaseof@mﬁ; 5 program

FrontEnd ﬂ

Manager: _ J/Q/M

Back End /‘f/ﬂ;)’ Q v j/&%”"/

y'/L\D

Apmms tuie

St

‘“>( Appltcant 2 Signatt{f 3/

~ This is a Proposal and not a confract. Subject to execution of final contract and/or lending documents
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Retail Installment Contract

Notice to Buysr (1) Do not sign this agreement until you have read it or if it contains blank spaces, {2) You are entitled to a

. completely filled in copy of this agreament, (3) You can prapay the full amount due under this cantract at any time. (4) fyou

desice to.pay off the balance in advance, the amount which is. outstanding willt be furnished upon request.
You as the buyer{s) wish to purchase from Vacation Resor Management in the Star Travel Club which Indudes the rights and

privileges described in the Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment

tendered with this' Contract and your promise to pay the balance; if-any, of your- totak purchase price plus any finance: charges inv
accordance with the terms of this Contract.

o TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resort Management

PERCENTRGE FINANCE AMOUNT TOTALOF ' TOTAL
RATE CHARGE FINANCED PAYMENTS . COSY
“ The costof your The doltar amount | The amountof credit | The amount that you wilf The total cost of your
credit as a yearly the credit will cost provided to you oron | have pald after you have purchase on credit, incl.
| . --rate you k " your behalf made all payments © your down payment
- 0% ' $0.00 $1,995.00 $1,995.00 $1,995.00
Number of Payments Amount of Payments Payments are Due
18 ) $11083 July 15 2006

S‘ecunty You are not giving the lender a secumy in any property own.
" Prepayment: If you pay off early, you will not have & pay a penalty. You will not be entitied to a refund of part of the finance

charges. . e
1 Late Charges: If Buyer has nat made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including, attorey's fees,.occasianed by failure of the
Buyef fo notify the hioider of any change of résidénce, or by the failire of the Buyer to communicate with the holder for a penod of 45
days after default in makmg payments due under this contract.

s L , _ _mmnau OF AMOUNT FINANCED-
| 1.Gash Price 1 $1e05.00
2, Down Payment (excluding processing fees and membetshlp dues) ' $0.00
1 3. Amount Financed " $1,995. oo i

You agree to pay Vacation Resort Management, or assignee hy automatic funds deb:t as d%gnated or payment coupon, all you pwe
undet this Agreement, including alf ‘applicable interest, from the date of execution hereof until paid, whether before or after judgment, at
a fixed simpie per annum intesest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
above. If buyer wishesto cancel this refail instafiment agreement it must be sent via certified mail within 72 hours to Vacatian Resort

Management 24 N. Washington Suite 2000 - Batavia, /L 60510. in order to process your canceflation, all goods and materials must be .

mtumed n person and a cancellation disciosure mustbe signed at ime of refund in order to finalize the cancellation.

“ " NOTICE
{ ')Splier assigns its interest in this contract to altemative debt portfolios
You acknowledge that (1) prior to signing this Agresment you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was 2iso signed by 2l the parties herefn,-and (2) vou have received a copy-of every
document you signed during the contract negotiations.

iN WITNESS WHEREOF, the parties have duly executed this Agreement on this May 30, 20D¢

Sellér: Botrower: : "
EFANT IS% '
By:{ : Borrower: /7 (N 4 /;4,,0-
u,"mm CEmRITE i
tember #:







PURCHASE AGREEMENT

Vacation Resort Management

Enrollment Service Contract

In this Agreement “Seller" means (VRM, Vacalion Resort Management) a Nevada corporation doing
business at Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

/f i
Co@\ct__#: 669 / Date of Sale: 03/30/2006

Buyer
EARL FERRELL ( X ) Platinum Service

MIC_HELLE iERRELL () Gold Service

# of RCI Points: 24200 | Purchase Price: $6,995.00

1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program affiliated with RCI points resorts and
Star Vacation Club Membership Serwces

2. SERVICE AGREEEMENT, Seller will provnde Buyer with a service which will enable Buyer to with
obtain RCI points based inventory. Seller will directly or indirectly link Buyer with various developers
andf/or management companies representing HOA'’s affiliated with RCI points resorts. Seller will
administer the process of obtaining RCI points as well as'membership into Star Vacation Club.

a. Seller will process enrollment on behalf of Buyer into the RCI exchange program

b. Seller will process enrollment on behalf of Buyer into Star Vacation Club

c. Seller will arrange transfer of deeded inventory and ownership from contracted Developer and
Management companies to Buyer from RCI points affiliated Résorts.

d. Seller will provide an orientation and/or training on how to best understand and use their
memberships with RCI and/or Star Vacation Club only at the Buyer's request.

e. Seller will provide Buyer with all terms and conditions of each ‘servicing company.

3. PURCHASE PRICE, The total purchase price of this service contract is $6,995.00. Buyer has
- delivered to the Seller, the sum of $0.00 as a down payment (the “down payment”) on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( ) By paying to the Seller, in cash or by cashier’s check, the sum of $6,995.00 within ten days
from the date of this Agreement.
) By paying to the Seller (or Seller's nominee) in monthly instaliments the sum of $176.87 on
those terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order to.secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and ~assigns a purchase money security interest in Buyers ownership of a deeded resort

......\l,_,\.\ ............ ,-L, Huln mmmiian A eanonand

a I a '*e:ault s.‘*ould sccur in the [ a"mer‘!s of the Installment under the note, the entire principal
of sum and accrued interest shaII at once become due and payable upon not less than 90 days
notice at the option of the note holder
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b. Adthorization id Idsert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Seller's billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see altached auto debit form)

RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at prdwn Point, I.N.
The Seller is simply providing a service of enrollment on Buyer's behalf to obtain inventory with

_transfer of ownership directly from the contracted Developer, homeowners'association, individual
~and/or travel club. Upon completion of transfer of ownership and membership enrollment with RCI

and/or Star Vacation Club, Seller's obligation to Buyer will be deemed fulfilled. While it is anticipated
that RCI and/or Star Vacation Club will continue, RCI and Star make no representations to the
continued viability or affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. All representations of
servicing benefits are limited to and only represented to materials supplied by RCI or Star Vacation
Club. Seller will provide Buyer with copies of enroliment applications as well as terms and conditions
as provided by Sellers vendors.

"NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection

shall be effective for any purpose uniess personally delivered to the person at the appropriate
address specified below (in which event of such notice will be deemed effective on_ly upon such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any

United States post office which the notice is addressed postage pre-paid, address as follows:

Seller: VRM
- 24 N. Washington Suite 2000
Batavia, 1. 60510

Buyer: EARL FERRELL -

' MlCHELE FERRELL

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer:s
request of fulfillment or non-fulfilment on any trave! related services provided by Seller, Seller's
affiliations or any other servicing membership, enrollment or membership:. Buyer hereby

- acknowledges that he has read and understands the terms and conditions provided by Seller to

Buyer for membership into Star Vacatlon Club, RCI resorts or contracted developer of deeded

. inventory.

- TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from

contracted developers, home owners associations or individuals to Buyer provided that the RCI points
value of such inventory reflects points equal to or greater than the number of points anticipated yearly
by Buyer at the time of purchase. RCI has the right to adjust point values based on supply and
demand at their sole discretion.

MEMBERSHIP. - Seller will process t.he enrollment of Buyer into RCI points exchange and/or Star

" Vacation Club membership. Each membership will require yearly dues to continue services. Seller will

pay the Buyer's dues for the 1st year. Renewal of all future dues is the Buyer's obligation and handlgd
directly with each servicing membership affiliate. Buyer is not obligated to renew any membership.
Dues from RCI and Star must be current in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and
acknowledgesto Seller that
a. Buyer is purchasing a service contract that requires seller to enroll Buyer in RCI and/or Star
Vacation Club as well as locating and overseeing the deeded transfer of ownership to Buyer
from contracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RC! points resort program.
b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to

..,L.TAL. .~ —d '... ,..-t~.... [} L..-\ t.,...-v.cn...,\,.l fn D...m.. \.-.. fmmmaAant AF invianiang anll bhAa HeatAarmiimod

by mventow with a ponts valu'e equa! t or greute. than the number of pocms the Buyer wishes
to obtain through this service Agreement.
c. Buyer understands and acknowledges that transfer of ownership will place a yearly






i Retail Installment Contract

Notice to Buyer (1) Do not sign this agreement until you have read it or if it contains blank spaces, {2) You are entitled to a
completely fifled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) If you
desire to pay off the balance in advance, the amount which is outstanding will be furnished upon request.

s,
v ﬂ N
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You as the buyer(s) wish to purchase from Vacation Resort Management in the Star Travel Club which includes the rights and
privileges described in the Purchase Contract. in consideration for the issuance of the Membership, you are providing us with payment
tendered with this Contract and your promise to pay the balance, if any, of your total purchase price plus any finance charges in
accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resort Management

PEQgg:lj‘? kGE FINANCE AMOUNT : TOTAL OF ‘ TOTAL
RATE CHARGE FINANCED PAYMENTS COST

The cost of your The dollar amount The amount of credit The amount that you will The total cost of your
credit as a yearly the credit will cost provided to you or on have paid after you have purchase on credit, incl.

rate you your behalf made all payments your down payment

0% $0.00 $1,445.00 $1,445.00 $1,595.00

_ Number of Payments _ Amount of Payments Payments are Due

18 $80.28 July 15; 2006

Secunty You are not giving the fender a security in any property you own.
Z:’epayment If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance

arges
Late Charges: If Buyer has not made a monthly payment within 10 days on whlch itis due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including attorney's fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by the failure of the Buyer to communlcate with the holder for a period of 45

days after defaultin maklng payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price . : $1,595.00
2. Down Payment {excluding processing fees and - membership dues) $150.00
3. Aniount Financed : $1,445.00

You agree to pay Vacation Resort Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including all applicable interest, from the date of execution hereof untit paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced. herein,.in consecutive payments in the amounts and on the dates explained
above. If buyer wishes to cancet this retail installment agreement it must be sent via certified mall within 72 hours to Vacation Resort
Marnagement 24 N. Washington Suite 2000 - Batavia, IL. 60510. In order to process your cancellation, ail goods and materials must be
" . returned in personand a cancellation disclosure must be’ signed at time of refund in order to finalize the cancellation.

NOTICE

{ ) Seller assigns its interest in this contract to alternative debt portfolios

You acknowledge that (1) prior to s:gnlng this Agreement you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every

document you signed during the contract negotiations.

IN WITNESS WHEREOQF, the parties have du(y executed this Agreement on this May 12, 2006
: Vacation Resort Management - Borrower: /Z/ A, f»r’( ﬂp /ﬂﬁ/b//’%é\
. . -"_ ’ - B i ";,.
i

Seller:

e
Co, epresentative

Contract#: 1442

Blumberg No. 5138




